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B under the Securities Act of 1933, the Commission has 
been advised that no petition for review of the initial deci- 
sion of the administrative law judge with respect to Co- 
operative Oil Investments, Inc. will be filed and the Com- 
mission has not determined to review the initial decision on 
its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 17(f) 
of the Commission’s Rules of Practice, that the initial deci- 
sion of the administrative law judge with respect to Co 
operative Oil Investments, Inc. has become the final deci- 
sion of the Commission. 


The order contained in that decision permanently suspen- 
ding the exemption from registration, pursuant to Regu- 
lation B under the Securities Act of 1933, of a proposed 
public offering of 96 fractional undivided non-producing 
working interests in an oil and gas lease at $525.00 per 
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SECURITIES ACT OF 1933 
Release No. 5440/November 23, 1973 


Admin. Proc. File No. 3-4305 

In the Matter of 

COOPERATIVE OIL INVESTMENTS, INC. 
P.O. Box 228 

Spencer, West Virginia 

(20-1806A4) 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these proceedings pursuant to Rule 334(a) of Regulation 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10506/November 19, 1973 


The SEC has ordered administrative proceedings under the 
Securities Exchange Act of 1934 and the Securities Investor 
Protection Act of 1970 involving Teig Ross, Inc., (Regis- 
trant), a registered broker-dealer of Minneapolis, Minnesota. 
Also named as respondents are Robert K. Hill, John O. 
Kvalsten, Elmer R. Schwartz, Burton W. Beidelman, and 
Gene L. Muilenburg. All individual respondents except 
Muilenburg were either officers and/or directors of the 
Registrant. A trustee was appointed on February 26, 1973, 
by the U. S. District Court for the District of Minnesota, 
pursuant to an application of the Securities Investor Pro- 
tection Corporation for the liquidation of the business of 
the Registrant. 


The proceedings are based upon allegations of the Com- 
mission’s staff that Registrant, Robert K. Hill and John O. 
Kvalsten, violated the anti-fraud provisions of the Securities 
Act of 1933 (Securities Act) and the Securities Exchange 
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Act of 1934 (Exchange Act) and the Rules thereunder in 
Registrant’s conduct, as principal co-underwriter, of a pub- 
lic offering of securities; and that Registrant, variously aided 
and abetted by certain of the individual respondents vio- 
lated certain of the reporting, net capital, reserves and cus- 
tody of securities, transmission of payments received in 
connection with underwritings, stock record differences and 
the broker-dealer registration rules and regulations of the 
Exchange Act. Also alleged are violations by Registrant, 
aided and abetted by Hill and Kvalsten, of the customer 
credit provisions of the Exchange Act and of Regulation T 
promulgated thereunder by the Board of Governors of the 
Federal Reserve System. Additionally, the staff alleged 
that Hill and Kvalsten failed reasonably to supervise persons 
subject to their supervision to prevent such violations. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondents 
an opportunity to offer any defenses thereto, for the pur- 
pose of determining whether the allegations are true and, if 
so, whether any action of a remedial nature should be order- 
ed by the Commission. The hearing shall also be for the 
purpose of determining whether action should be taken with 
respect to the respondents by the Commission in the public 
interest pursuant to the Securities Investor Protection Act 
of 1970. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10507/November 19, 1973 


Tne Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under the Securities Exchange 
Act of 1934 against First Detroit Securities Corporation 
("Registrant”), a registered broker-dealer of Detroit, Michi- 
gan. Also named as respondents are Herman F. Zerweck, 
president of Registrant, and Frederic G. Brabander, a for- 
mer salesman employed by Registrant. 


The proceedings are based upon allegations of the Com- 
mission's staff that Registrant, aided and abetted by Zer- 
weck, violated the registration provisions of the Securities 
Act of 1933, in the offer and sale of common stock of Teeg 
Research, Inc.; and the anti-fraud provisions of the Securi- 
ties Act and the Securities Exchange Act in the offer and 
sale of various securities by, among other things, charging 
customers excessive prices. 


Registrant is also charged with, and Zerweck with aiding 
and abetting, alleged violations by the firm in failing to con- 
duct a quarterly count of securities held by the firm; and in 
failing to comply with the credit requirements under Regu- 
lation T of the Federal Reserve Board. 


Brabander is alleged to have violated the anti-fraud pro- 
visions of the Securities Act and the Securities Exchange 
Act in connection with the offer and sale of various com- 
mon stocks, by, among other things, effecting unauthorized 
transactions in securities; making price predictions without 
reasonable basis; guaranteeing customers against loss in the 
purchase of securities; recommending securities without a 
reasonable basis; and making false representations and omit- 
ting to state material facts to customers. He is also charged 
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with aiding and abetting violations of the above-mentioned 
credit requirements. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondents 
an opportunity to offer any defenses thereto; for the pur- 
pose of determining whether the allegations are true; and, 
if so, whether any action of a remedial nature should be 
ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10508/November 19, 1973 


In the Matter of 


JAMES R. COX 
Baltimore, Maryland 


FINDINGS AND BAR ORDER 


James R. Cox, a respondent in these proceedings pursuant 
to Section 15(b) of the Securities Exchange Act who dur- 
ing the relevant period was president of and a securities 
salesman for a registered broker-dealer, has submitted an 
offer of settlement. 


Under the terms of the offer, respondent, solely for the 
purpose of this and any other proceedings brought by or 
before the Commission or any other securities regulatory 
body and without admitting or denying the allegations in 
the order for proceedings, has consented to findings of vio- 
lations as alleged in that order and to the entry of an order 
barring him from association with any broker or dealer. 


On the basis of respondent's consent, it is found that at 
various times during the period between May 1, 1970 and 
June 1, 1971 respondent willfully violated and willfully 
aided and abetted violations of: 


1. Sections 5(a) and 5(c) of the Securities Act by selling 
and delivering securities in the form of investment con- 
tracts and participations in profit sharing agreements in- 
volving interests in the gross proceeds of the sale by Five 
Star Foods Corporation of Maryland ("Foods") of its Class 
Acommon stock and selling and delivering the common 
stock of PEI Foods, Inc. ("PEI") when no registration state- 
ment was filed or in effect as to such investment contracts, 
participation agreements, or PEI stock. 


2. Sections 5(b) and 17(a) of the Securities Act and Sec- 
tion 10(b) of the Exchange Act and Rule 10b-5 thereunder 
by delivering Ciass A common stock of Foods without a 
prospectus meeting the requirements of Section 10(a) of 
the Securities Act and by making material misstatements in 
connection with the sale of such stock including: that a 
national restaurant and motel chain was the parent of or 
providing backing for Foods and that Foods owned the 
restaurants in the greater Washington area which were part 
of another national chain; that Foods would construct 800 
new food facilities in the next 8 years; that the market 
performance of Foods stock would be comparable to that 
of other food franchising companies which have been suc- 
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cessful; that such stock would, in the near future, be traded 
over-the-counter and that the minimum purchase was $500 
or $600. Misleading statements were also made concerning 
Foods’ financial condition, an increase in executive salaries, 
retention of voting control by the same management at the 
conclusion of the Foods’ offering, the risk to purchasers if 
sufficient shares were not sold pursuant to the public offer- 
ing, and the diversion of funds which were to be used for 
the organization of a broker-dealer subsidiary of Foods. 
With respect to the PEI stock, misleading statements were 
made as to transfer restrictions and its ratio for conversion 
into the Foods stock. 


Respondent failed reasonably to supervise persons subject 

to his supervision to prevent violations of Section 5(a) of the 
Securities Act with respect to the sale and delivery of Foods 
common stock when no registration statement was in ef- 

fect and was convicted by a Maryland State court of false 
pretenses in connection with sale of the Foods stock and 

was sentenced to two years’ imprisonment. 


In view of the foregoing, it is in the public interest to im- 
pose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that James R. Cox be, and 
he hereby is, barred from association with any broker or 
dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10509/November 20, 1973 


Admin. Proc. File No. 3-4151 
In the Matter of 


SECURITY PLAN, INC. 
3301 Hamilton, Suite 102 
Fort Worth, Texas 76107 
(814121) 


JEFFREY McMANUS 
JOHNNIE O’NEAL MARSHALL 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Section 15(b) of the Securi- 
ties Exchange Act an offer of settlement was submitted by 
respondents Security Plan, Inc. (“SP”), a registered broker- 
dealer, and Jeffrey McManus and Johnnie O’Neal Marshall, 
its president and secretary, respectively. Solely for the 
purpose of these or other proceedings pursuant to Sections 
15(b), 15A or 19(a) (3) of the Exchange Act and without 
admitting or denying the allegations of the order for pro- 
ceedings, these respondents consented to findings or willful 
violations as alleged in such order and to the entry of an 









order imposing sanctions against them. 


Upon the recommendation of its staff, the Commission ac- 
cepted the settlement offer. On the basis of the order for 
proceedings and the offer, it is found 1/ that during the 
period from about June 14 to about August 28, 1972, SP 
willfully violated and McManus and Marshall willfully aided 
and abetted violations of: 


1. Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder in 
connection with transactions in the common stock of CoSe- 
Co, Inc. Respondents failed to (a) exercise due diligence 
in investigating the adequacy and accuracy of statements 
made in the CoSeCo prospectus regarding the nature of the 
underwriting, (b) disclose to investors and prospective 
investors that SP did not have the financial ability to en- 
gage in a firm commitment underwriting as represented in 
the CoSeCo prospectus dated June 14, 1972, and (c) dis- 
close that subsequently CoSeCo granted an unlimited ex- 
tension to SP to fulfill its financial obligations to CoSeCo. 


2. Section 15(c) (3) of the Exchange Act and Rule 15c3-1 
thereunder in that SP effected securities transactions when 
its aggregate indebtedness exceeded 2,000% of its net capi- 
tal and it did not have and maintain net capital of not less 
than $5,000. 


3. Section 17(a) of the Exchange Act and Rule 17a-11 
thereunder in that SP failed to (a) give the Commission 
telegraphic notice that SP’s net capital was less than re- 
quired by Section 15(c) (3) of the Act and Rule 15c3-1 
thereunder, as required by Rule 17a-11(a) (1), (b) to file 
financial condition reports with the Commission as re- 
quired by Rules 17a-11(a)'(2) and 17a-11(b) and (c) to give 
to the Commission telegraphic notice that its books and 
records were not kept current and to file a report stating 
what steps were being taken to correct the situation, as 
required by Rule 17a-11(c). 


McManus and Marshall failed reasonably to supervise per- 
sons under their control with a view to preventing the 
above violations. 


The offer of settlement provides that SP’s registration as a 
broker-dealer may be suspended for not more than 30 days, 
and that McManus and Marshall may be suspended from 
association with a broker-dealer for not more than 30 days. 
Respondents assert that SP had previously engaged solely 

in the underwriting of church building bonds and that the 
only exception was the CoSeCo transactions and SP states 
that it shall not in the future undertake any more stock 
underwritings. 


In light of the foregoing, it is in the public interest to im- 
pose the sanctions consented to in the offer of settlement. 


Accordingly, 1T 1S ORDERED, subject to the undertaking 
described above, that the registration as a broker and dealer 
or Security Plan, Inc. be, and it hereby is, suspended for 
30 days and that Jeffrey McManus and Johnnie O'Neal 
Marshall be, and they hereby are, suspended from associ- 
ation with any broker or dealer for 30 days. The sus- 
pensions shall be effective as of the opening of business on 
November 26, 1973. 
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For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon the other res- 
pondent named in this proceeding. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10510/November 20, 1973 


Admin. Proc. File No. 3-4328 
In the Matter of 


JOHN E. SCHUMACHER 
2841 28th Street 
San Diego, California 


FINDINGS AND ORDER BARRING ASSOCIATION 
WITH BROKER-DEALER 


In these proceedings under the Securities Exchange and 
Investment Advisers Acts, John E. Schumacher, who was a 
registered representative of various securities firms, failed 
to file an answer as required by the order for proceedings 
served upon him. Rule 7(e) of the Commission’s Rules of 
Practice provides that upon such a failure a respondent shall 
be deemed in default and the proceedings may be deter- 
mined against him upon consideration of the order for pro- 
ceedings, the allegations of which may be deemed true as 
to him. 


Accordingly, on the basis of the allegations in the order for 
proceedings, it is found that: 


1. During the period from about April 1, 1971 to February 
2, 1973, Schumacher willfully violated Sections 5(a) and 
5(c) of the Securities Act in that he offered, sold and de- 
livered unregistered common stock of Computer Consul- 
tants, Inc. 


2. During the same period, Schumacher willfully violated 
Section 17(a) of the Securities Act and Section 10(b) of 
the Exchange Act and Rule 10b-5 thereunder in that, in the 
offer and sale of Computer stock, he made material mis- 
statements to the effect that the stock being sold would be 
issued directly by Computer when in fact it was owned by 
officers of the company; that investors would be able to sell 
their stock publicly after Computer filed a registration 
statement, when in fact the statement, as filed, did not 
cover shares held by existing shareholders; that Computer 
was a new company with no operating history, when in fact 
it had operated for six years with a loss each year; and that, 
when Computer’s registration statement became effective, 
investors would be able to sell their stock, for which they 
had paid $2.25 per share, for $6 to $8 per share in the over- 
the-counter market. 


3. On February 2, 1973, the United States District Court 
for the District of Montana permanently enjoined Schu- 
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macher, with his consent and without his admitting or deny- 
ing the allegations of the Commission’s complaint, from ‘ 
further violations of the registration and antifraud pro- 

visions of the federal securities laws. 1/ 


In view of the foregoing, it is in the public interest to bar 
Schumacher from association with any broker-dealer. 





Accordingly, 1T 1S ORDERED that John E. Schumacher be, } 
and he hereby is, barred from being associated with any 
broker or dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Civil Action File No. 2269. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10511/November 19, 1973 


RELOCATION OF THE PUBLIC REFERENCE ROOM IN 
WASHINGTON, D. C. 


The Public Reference Room of the Securities and Exchange 
Commission’s Headquarters Offices has been moved from 

500 North Capitol Street, into Room 6101 at 1100 L Street, 

N. W., Washington, D. C. where it will continue to provide 8 
the full range of services to the public which were available 

at its former location. 


Visiting hours of the Public Reference Room are from 9 
a.m. to 4:30 p.m. on regular business days of the Com- 
mission. The new telephone number is (Area Code 202) 
523-5506. Written requests should continue to be address- 
ed to the Public Reference Section, 500 North Capitol 
Street, Washington, D. C. 20549. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10512/November 20, 1973 


Admin. Proc. File No. 3-3490 
In the Matter of 

RONALD ROTHSTEIN 

123 West 57th Street 

New York, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC 
TIONS 






In these remedial proceedings pursuant to the Securities 
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Exchange Act, an offer of settlement was submitted by 
Ronald Rothstein. Solely for the purpose of settlement of 
these proceedings, and without admitting or denying the 
allegations of the order for proceedings, respondent con- 
sented to findings of misconduct as alleged in that order, 
and to the imposition of certain sanctions. 


Upon the recommendation of its staff, the Commission 
determined to accept the offer of settlement. On the basis 
of the order for proceedings and the offer of settlement, it 
is found that: 1/ 


1. During the period from October 30, 1970 to January 7, 
1972, respondent willfully violated or willfully aided and 
abetted violations of Sections 8(c), 10(b) and 15(c) (2) of 
the Exchange Act and Rules 8c-1, 10b-5 and 15c2-1 there- 
under, in that securities carried for the accounts of cus- 
tomers were hypothecated and subjected to the liens and 
claims of pledgees for sums which exceeded the aggregate 
indebtedness of all customers in respect of securities carried 
in their accounts, such excess borrowing ranging from about 
$1,286,821 to $3,525,000, and the material facts concern- 
ing such hypothecation were not disclosed to customers 

and broker-dealers. 


2. Respondent failed reasonably to supervise persons under 
his supervision with a view to preventing the above vio- 
lations. 


The offer of settlement provides that respondent may be 
barred from association with any broker, dealer, investment 
company or investment adviser, provided that, after one 
year, he may apply to the Commission to become so associa- 
ted in a non-supervisory and non-proprietary capacity upon 
a showing that he will be properly supervised, and after six 
years from the date of the order herein, he may apply for 
relief from such limits on his association. 


Under all the circumstances it is appropriate in the public 
interest to impose the sanctions specified in the offer of 
settlement. 


Accordingly, 1T 1S ORDERED that Ronald Rothstein be, 
and he hereby is, barred from association with any broker, 
dealer, investment company or investment adviser, providea 
that, after one year from the date of this order he may apply 
to the Commission to become so associated in a non-super- 
visory and non-proprietary capacity upon a showing that he 
will be properly supervised, and after six years from the 

date of this order, he may apply to the Commission for re- 
lief from such limits on his association. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are binding solely upon the above- 
captioned respondent. 
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Release No. 10513/November 20, 1973 


Orders have been issued under the Securities Exchange Act 
of 1934 granting applications of (a) the New York Stock 
Exchange to strike from listing and registration the common 
stock, the $6 Series A cumulative preferred stock and the 
5-%% convertible subordinated debentures, due 1993, of 
American Export Industries, Inc. and (b) the National 
Stock Exchange to strike from listing and registration the 
common stock of GP, Inc., both effective at the opening 
of business on November 19, 1973. In the case of American 
Export Industries, the aggregate market value of publicly 
held common shares approximated $2,306,147; the aggre- 
gate market value of all outstanding common shares approx- 
imated $3,310,238; the average net loss for the three fiscal 
years ending December 31, 1970, 1971 and 1972 was 
$43,629,000; and there was a deficit in net tangible assets 
applicable to common stock aggregating $31,153,000. In 
the case of GPI, on October 12, 1973 the shareholders 
voted in favor of complete liquidation of the company. 
From October 12, 1973 to the present, the company has 
made substantial liquidating distributions. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10514/November 20, 1973 


Admin. Proc. File No. 3-4166 
In the Matter of 


CLIFFORD G. KNIER 
501 North 11th Avenue. 
Waite Park, Minnesota 


PATRICIA GABE 
3991 Birch Knoll Drive 
White Bear Lake, Minnesota 


HARVEY BOECK 
1008 Topping 
St. Paul, Minnesota 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Clifford G. Knier, Patricia Gabe and Harvey 
Boeck have submitted offers of settlement. Solely for the 
purpose of these proceedings and any other proceedings 
pursuant to Sections 15(b) and 15A of the Exchange Act, 
Sections 203(e) and 203(f) of the Investment Advisers Act, 
Section 9(b) of the Investment Company Act and Section 
10(b) of the Securities Investor Protection Act, and with- 
out admitting or denying the allegations in the order for 
proceedings, respondents consent to findings of willful vio- 
lations of the securities acts as alleged in that order and to 
the imposition of specified sanctions. Upon the recom- 
mendation of its staff, the Commission determined to ac- 
cept the offers. 





On the basis of the order for proceedings and the offers of 
settlement, it is found that: 1/ 






1. During the period from about September 1970 to Feb- 
ruary 1973, respondents willfully violated Sections 5(a) 
and 5(c) of the Securities Act in that they offered, sold 
and delivered securities of New Life Trust, Inc. (“NLT”) 
when no registration statement under that Act had been 
filed or was in effect as to those securities. 


2. During the same period, respondents willfully violated 
Section 17(a) of the Securities Act in that, in the offer and 
sale of securities of NLT, they made material misrepre- 
sentations concerning the safety of an investment, the value 
of the land allegedly securing an investment, and NLT’s fin- 
ancial condition. 


3. During the period from about September 1970 to Nov- 
ember 1971, respondents willfully aided and abetted vio- 
lations of Section 15(a) of the Exchange Act in that they 
assisted a broker-dealer to engage in the securities business 
when it had not registered with the Commission as re- 
quired. 


The offers of settlement provide that Knier may be sus- 
pended from association with any registered broker-dealer 
for a period of one year, and Gabe and Boeck, for a period 
of three months. After their suspensions, respondents may 
not be employed or function in any way in a supervisory 
capacity with a registered broker-dealer, or hold any office 
or directorship therein, without the prior approval of the 
Commission’s staff. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offers of settlement. 


Accordingly, IT 1S ORDERED that Clifford G. Knier, for 
a period of one year, and Patricia Gabe and Harvey Boeck, 
for a period of three months, be, and they hereby are, sus- 
pended from being associated with any registered broker or 
dealer. After their respective periods of suspension, res- 
pondents may not, without the prior approval of the Com- 
mission's staff, be employed or function in any way ina 
supervisory capacity with a registered broker or dealer, or 
hold any office or directorship therein. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding upon any of the 
other respondents named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10515/November 20, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 2:00 p.m. (EST) on November 20, 1973 and terminating 
at midnight (EST) on November 29, 1973 of the securities 
of the following issuers which have failed to file with the 
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Commission the indicated reports: 


BROGAN ASSOCIATES, INC. located in Hicksville, New 
York (10-K annual report for December 1972 and 10-0 
quarterly reports for all of 1972 and the first two quarters 
of 1973); and 

MEDIATRICS, INC. located in Mt. Vernon, New York 
(10-K annual reports for September 1971 and 1972 and 
10-O quarterly reports for the last quarter in 1971, all of 
1972 and the first two quarters of 1973). 


The Commission initiated the subject suspensions because 

the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. .1f any bro- 
ker or dealer has any questions as to whether or-not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Division of En- 
forcement in Washington, D. C. lf.any broker or dealer is 
uncertain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities in 
question until such time as he has familiarized himself with 
said rule and is certain that all of its provisions have been 
met. If any broker or dealer enters any quotation which is 
in violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10516/November 21, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in all securities of Sayre and 
Fisher Company, a New Jersey corporation with its principal 
offices in San Diego, California, for the ten-day period com- 
mencing at 2:00 p.m. (EST) on November 21, 1973 and 
terminating at midnight (EST) on November 30, 1973. 


The Commission initiated the trading suspension because of 
a lack of adequate and accurate information regarding the 
company’s operations and financial condition. Sayre and 
Fisher is delinquent in filing a Form 10-K report for the fis- 
cal year ended December 31, 1972, and Form 10-O reports 
for the quarters ending March, June and September 1973. 


On August 14, 1973, a petition in Involuntary Bankruptcy 
was filed in the U. S. District Court, Eastern District of 
Missouri, Eastern Division, against S & F by five creditors. 
S & F filed a Motion to Dismiss this Involuntary Petition on 
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not have jurisdiction over S & F. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange Act, 
at the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but im- 
mediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D. C. 
If any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10517/November 21, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 

of 1934 (Exchange Act) the temporary suspension of over- 
the-counter trading in all securities of Patterson Corporation, 
a Nevada corporation with its principal offices located in 

La Jolla, California, for a ten-day period commencing at 
2:00 p.m. (EST) on November 21, 1973 through November 
30, 1973. 


The Commission initiated this trading suspension in the 
securities of Patterson Corporation because of the unavail- 
ability of adequate and accurate information concerning 
the identity of persons who actually control this company 
and information concerning its financial condition, and 
because of questions concerning the market activity in the 
stock of Patterson Corporation. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers of securities of Patterson Corporation 
that they should consider carefully the foregoing infor- 
mation along with all other currently available information 
and any information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of that Rule. If any broker or dealer has 
any question as to whether or not he has complied with that 
Rule, he should not enter any quotation but immediately 
contact the staff of the Securities and Exchange Commission, 
Division of Enforcement in Washington, D. C. If any broker 






or dealer is uncertain as to what is required by Rule 15c2-11, 
he should refrain from entering quotations relating to the 
securities of Patterson Corporation until such time as he 

has familiarized himself with that Rule and is certain that 

all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of Rule 15c2-11, 
the Commission wili consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10518/November 21, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in all securities of Westgate Calif- 
ornia Corporation (“Westgate”), located in San Diego, Calif- 
ornia, for a ten-day period commencing at 2:00 p.m. (EST) 
on November 21, 1973 and continuing through November 
30, 1973. 


The Commission initiated the temporary suspension of 
trading in all securities of Westgate at the company’s request 
because the company is currently engaged in a re-audit of 
its financial statements for the years 1971 and 1972 and 
because of the uncertainty of the company’s financial con- 
dition. 


On October 30, 1973, the Honorable Leland C. Neilsen, 

U. S. District Judge, Southern District of California, entered 
final judgments of permanent injunction against Westgate 
and others enjoining them from violations of the anti-fraud 
and reporting provisions of the Federal securities laws and 
enjoining certain of them from violations of the registration 
provisions of the Securities Act of 1933. In addition, one 
of the judgments entered by the court provides that West- 
gate file within 180 days, or such later time as the Com- 
mission may permit, all necessary reports and all amendments 
and supplements to its reports on file as may be required. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D. C. If any broker or dealer is uncertain as to what 
is required by Rule 15c2-11, he should refrain from enter- 
ing quotations relating to the securities in question until 
such time as he has familiarized himself with said rule and 
is certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
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prompt enforcement action. 


For further information, see Litigation Release Nos. 5941, 
5942, 5995 and 6142 and Securities Exchange Act Release 
Nos. 10145, 10451 and 10228. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10519/November 23, 1973 


The Securities and Exchange Commission has ordered 
Administrative proceedings under the Securities Exchange 
Act of 1934 against Faunce Securities, Inc., a Lawrence, 
Massachusetts broker-dealer, Martin J. Harris, its president, 
and Lewis Garston, an alleged controlling person. 


The order is based upon allegations by the Commission’s 
staff that Faunce, aided and abetted by Harris and Garston, 
failed to file a timely report of its financial condition pur- 
suant to Rule 17a-5 (under Section 17(a) of the Securities 
Exchange Act of 1934). The order also alleges the filing of 
an inaccurate Form BD, in that the Form fails to disclose 
that Garston directly or indirectly controls Registrants’ 
business. 


A hearing will be scheduled by further order to take evidence 


on the staff's allegations and to afford the respondents an 
opportunity to offer any defenses. The purpose of the 
hearing is to determine whether any action of a remedial 
nature is necessary or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10520/November 23, 1973 


Admin. Proc. File No. 3-4337 
In the Matter of 


WYLLIE AND THORNHILL, INC. 
107 Second Street, N. E. 
Charlottesville, Virginia 

(89125) 


GEORGE ERNEST THORNHILL 
THOMAS HODGES WYLLIE 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Sections 15(b) and 15A 
of the Securities Exchange Act, Wyllie and Thornhill, Inc., 
a registered broker-dealer ("registrant"), George Ernest 
Thornhill, chairman of its board of directors, and Thomas 
Hodges Wyllie, its president, submitted an offer of settle- 
ment. 


Solely for purposes of this proceeding and without admit- 

ting or denying the allegations in the order for proceedings, 
respondents have consented to findings of willful violations 
as alleged in that order and to the imposition of specified 
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remedial sanctions. 


After consideration of the offer of settlement and upon the 
recommendation of its staff, the Commission determined 
to accept the offer. On the basis of the order for proceed- 
ings and the offer of settlement, it is found that during the 
period from about February 1968 to about September 
1971: 


1. Respondents willfully violated and willfully aided and 
abetted violations of Sections 5(a) and 5(c) of the Securi- 
ties Act of 1933 in that they offered, sold and delivered 
first deeds of trust bonds on behalf of O’Neill Enterprises, 
Inc. when no registration statement had been filed or was 
in effect under the Securities Act with respect to such 
securities. 


2. Respondents also willfully violated and willfully aided 
and abetted violations of Section 17(a) of the Securities 
Act and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder in connection with the offer and sale of the 
above trust bonds. They made untrue and misleading state- 
ments concerning, among things, the risks involved in such 
investments, the financial condition of O'Neill Enterprises 
and its principals, the terms of the deeds of trust securing 
such securities, the value of the property underlying such 
deeds of trust, the substitution of parcels of real property, 
and the repurchase agreements entered into with investors 
in such securities. 


The offers of settlement provide that registrant's broker- 
dealer registration may be revoked and that Thornhill and 
Wyllie may each be permanently barred from association 
with any broker or dealer, provided however that, after 18 
months, they may each apply to the Commission for per- 
mission to become so associated but not in a supervisory or 
ownership position and only upon a proper showing that 
they will be appropriately supervised. 


In view of the foregoing it is appropriate in the public inter- 
est to impose the sanctions specified in the offers of settle- 
ment. 


Accordingly, 1T 1S ORDERED that the registration as a 
broker and dealer of Wyllie and Thornhill, Inc. be, and it 
hereby is, revoked, and that George Ernest Thornhill and 
Thomas Hodges Wyllie, subject to the above provision, be, 
and they hereby are, barred from association with any bro- 
ker or dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
600 South Main Street 

Tulsa, Oklahoma 74102 

(70-5416) 


NOTICE OF PROPOSED ISSUE AND SALE $35,000,000 
PRINCIPAL AMOUNT OF BONDS AND 250,000 SHARES 
OF PREFERRED STOCK AT COMPETITIVE BIDDING 
AND AMENDMENT OF CHARTER 


NOTICE IS HEREBY GIVEN that Public Service Company 
of Oklahoma ("Public Service”), an electric utility sub- 
sidiary company of Central and South West Corporation, 

a registered holding company, has filed an application- 
declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 ("Act"), designating 
Sections 6 and 7 of the Act and Rule 50 promulgated 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the application-declaration, 
which is summarized below, for a complete statement of 
the proposed transactions. 


Public Service proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 promulgated 
under the Act, $35,000,000 principal amount of First 
Mortgage Bonds, Series M, due January 1, 2004. The inter- 
est rate of the bonds (which shall be a multiple of 1/8 of 
1%) and the price, exclusive of accrued interest, to be 
received by Public Service (which shall be not less than 99% 
nor more than 102-%% of the principal amount) will be 
determined by the competitive bidding. The bonds will be 
issued under the Indenture of Mortgage or Deed of Trust 
dated July 1, 1945, of Public Service to The First National 
Bank and Trust Company of Tulsa, as Trustee, as hereto- 
fore supplemented and as to be further supplemented by a 
Supplemental Indenture to be dated January 1, 1974. The 
bonds may not be redeemed prior to January 1, 1979, with 
funds borrowed at a lower effective interest cost. 


Public Service also proposes to amend its charter to increase 
the authorized shares of its preferred stock from 350,000 
shares to 700,000 shares and to issue and sell, subject to 

the competitive bidding requirements of Rule 50 under the 
Act, 250,000 shares of its authorized but unissued % 
Preferred Stock (cumulative, $100 par value). The dividend 
rate (which shall be a multiple of .04%) and the price 
(exclusive of accrued dividends) to be paid to Public Service 
(which shall be not less than $100 or more than $102.75 
per share) will be determined by the competitive bidding. 
The terms of the preferred stock include a five-year pro- 
hibition against refunding the preferred stock, directly or 
indirectly, with funds derived from the issuance of debt 
securities at a lower effective interest cost or other preferred 
stock at a lower effective dividend cost. It is stated that 
under Oklahoma law, the affirmative vote of the holders of 
a majority of the aggregate number of outstanding shares of 
both common stock and preferred stock, voting together, 

is required for the adoption of the proposed amendment 

to the charter. Central and South West Corporation owns 
all of the 8,565,000 outstanding shares of common stock of 
Public Service (which constitute more than a majority of 
the aggregate number of outstanding shares of both the 
common stock and the preferred stock and which account 








for over 83% of the votes eligible to be cast on the pro- 
position) and has stated its intention to vote the shares 
held by it in favor of the amendment. 


The net proceeds from the sale of the bonds and preferred 
stock will be applied by Public Service to the payment of 
its short-term notes to banks, estimated to aggregate about 
$31,000,000, and the balance will be applied to its future 
construction expenditures, estimated at $76,252,000 for 
1974. 


Fees and expenses incident to the proposed bonds and pre- 
ferred stock are estimated at $64,290 and $46,210, respect- 
ively, including respective counsel fees of $12,500 and 
respective accounting fees of $3,250. The fees of counsel 
for the underwriters, to be paid by the successful bidders, 
are estimated not to exceed $9,000 for each issue. 


The application states that the issue and sale of the bonds 
and preferred stock are subject to the jurisdiction of the 
Corporation Commission of the State of Oklahoma and 
that no other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 20, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by the filing which he desires to contro- 
vert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. Acopy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the applicant-declarant at 
the above-stated address and proof of service( by affidavit 
or, in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
application-declaration, as filed or as it may be amended, 
may be granted and permitted to become effective as pro- 
vided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18173/November 19, 1973 


In the Matter of 
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AMERICAN NATURAL GAS COMPANY 
AMERICAN NATURAL GAS SERVICE COMPANY 
One Woodward Avenue 

Detroit, Michigan 48226 

(37-60) 


NOTICE OF PROPOSED MODIFICATION OF AC- 
COUNTING SYSTEM PROCEDURES BY SUBSIDIARY 
SERVICE COMPANY 


NOTICE IS HEREBY GIVEN that American Natural Gas 
Service Company ("Service Company”), a wholly-owned 
subsidiary service company of American Natural Gas Com- 
pany, a registered holding company, has filed a declaration 
with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 ("Act”), designating Section 
13(c) of the Act and Rule 88 promulgated thereunder as 
applicable to the proposed transaction. All interested per- 
sons are referred to the declaration, which is summarized 
below, for a complete statement of the proposed trans- 
action. 


The declaration states that a modification of Service Com- 
pany’s accounting system is deemed necessary because of 
the increased complexity involved in its accounting ser- 
vices for system companies, due in large part to increased 
personnel and to the recent transfer of gas storage acqui- 
sition and development activity to Service Company from 
Michigan Consolidated Gas Company and Michigan Wis- 
consin Pipe Line Company. 


Accordingly, Service Company now proposes to adopt an 
accounting system which will streamline the recording and 
billing of costs to serviced companies. After January 1, 
1974, it is proposed that costs will be maintained by depart- 
ment, although still billed, as at present, by type of service 
rendered. Departmental costs will include salaries, employee 
expenses, rents, office supplies and other expenses of run- 
ning the department. Additionally, costs will be maintained 
for general and administrative expenses which cannot 
readily be departmentalized. 


The proposed accounting system substantially conforms 
with Service Company’s prese.it system as set forth in its 
service agreements. It is stated, therefore, that the pro- 
posed system will not result in a change of total service 
costs, but will provide for more efficient record-keeping 
and control in the Service Company operations. 


It is stated that no fees, commissions or expenses have been 
incurred or will be incurred in connection with the pro- 
posed transaction. It is further stated that no State com- 
mission and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 15, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail ( air 
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mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the decla- 
ration, as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules provided 
in Rules 20(a) and 100 thereof or take such other action as 
it may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18174/November 19, 1973 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 
(70-5404) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AND PREFERRED STOCK 
AT COMPETITIVE BIDDING AND ISSUANCE AND 
SALE OF COMMON STOCK TO PARENT HOLDING 
COMPANY 


Middle South Utilities, Inc. (“Middle South”), a registered 
holding company, and Arkansas Power & Light Company 
("Arkansas"), an electric utility subsidiary, have filed an 
application-declaration and amendment thereto, with this 
Commission, pursuant to Sections 6(b), 9(a), 10, and 12(f) 
of the Public Utility Holding Company Act of 1935 ("Act"), 
and Rules 43 and 50 promulgated thereunder as regards 

the following proposed transactions. 


Arkansas proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 promulgated under 
the Act, $40,000,000 principal amount of its First Mortgage 
Bonds, % Series due 2003 ("Bonds"). The interest 
rate on the Bonds (which will be a multiple of 1/8 of 1%) 
and the price, exclusive of accrued interest, to be paid to 
Arkansas (which will be not less than 100% nor more than 
102-%% of the principal amount thereof) will be determined 
by the competitive bidding. The Bonds will be issued under 
Arkansas’ Mortgage and Deed of Trust dated as of October 
1, 1944, to Morgan Guaranty Trust Company of New York 
and John W. Flaherty, as successor Trustees, as heretofore 
supplemented and as to be further supplemented by a 
Twenty-fifth Supplemental Indenture to be dated as of De- 
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cember 1, 1973, which includes a prohibition until De- 
cember 1, 1978, against refunding the Bonds with the pro- 
ceeds of funds borrowed at a lower effective interest cost. 


Arkansas also proposes to issue and sell 150,000 shares of 

a new series of cumulative preferred stock ("Preferred 
Stock”), $100 par value, subject to the competitive bidding 
requirements of Rule 50 under the Act. The dividend rate 
of the Preferred Stock (which will be a multiple of 1/25 of 
1%) and the price to be paid to Arkansas (which will be not 
less than $100 nor more than $102.75 per share) will be 
determined by the competitive bidding. The new series 
Preferred Stock will not be redeemable prior to December 
1, 1978, through the use of borrowed funds, or funds de- 
rived from sale of additional preferred stock, at an effective 
cost to Arkansas lower than the cost of the proposed new 
series preferred. 


Together with the issuance and sale by Arkansas of the 
Bonds and Preferred Stock, Arkansas further proposes to 
issue and sell to Middle South, and Middle South proposes 
to purchase from Arkansas 2,800,000 presently authorized 
but unissued shares of Arkansas common stock (“Common 
Stock”), at the par value of $12.50 per share, or 
$35,000,000 in the aggregate. A portion of the funds to 
be used by Middle South for the purchase of the Common 
Stock is proposed to be provided through the concurrent 
payment by Arkansas to Middle South (its sole common 
stockholder) of a special cash dividend of $10,000,000. 
Middle South proposes to obtain the other funds needed to 
effectuate the acquisition of the Common Stock through 
borrowings from commercial banks. 1/ 


Arkansas proposes to utilize the net proceeds from the is- 
suance and sale of the Bonds, Preferred Stock and Common 
Stock to retire short-term debt outstanding and to finance 
its construction program (estimated at $160,200,000 for 
1973). 


The Arkansas Public Service Commission and the Tennessee 
Public Service Commission have jurisdiction over the pro- 
posed transactions and have authorized the issuance and 
sale of the Bonds, Preferred Stock and Common Stock. 

No other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


Due notice of the filing of said application-declaration as 
has been given in the manner prescribed in Rule 23 pro- 


mulgated under the Act (Holding Company Act Release No. 


18135), and no hearing has been requested of or ordered by 
the Commission. Upon the basis of the facts in the record, 
itis hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that said application-declaration, as amended, be granted 
and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and ruies thereunder, that said application-decla- 
ration, as amended, be, and it hereby is granted and per- 
mitted to become effective forthwith subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 





For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Middle South has filed with this Commission a pending 
post-effective amendment to its declaration, File No. 70- 
5366, in which it is proposed that Middle South borrow up 
to $88,700,000 from a group of commercial banks, under 
terms of a $135,000,000 revolving credit agreement dated 
as of July 1, 1973. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18175/November 20, 1973 


In the Matter of 


EASTERN UTILITIES ASSOCIATES 
P. O. Box 2333 
Boston, Massachusetts 02107 


BLACKSTONE VALLEY ELECTRIC COMPANY 
P. O. Box 1111 
Lincoin, Rhode Island 02865 


BROCKTON EDISON COMPANY 
36 Main Street 
Brockton, Massachusetts 02403 


FALL RIVER ELECTRIC LIGHT COMPANY 
85 North Main Street 
Fall River, Massachusetts 02722 


MONTAUP ELECTRIC COMPANY 
P. O. Box 391 

Fall River, Massachusetts 02722 
(70-5352) 


NOTICE OF POST-EFFECTIVE AMENDMENT RE- 
GARDING PROPOSED INCREASE IN AUTHORIZED 
AMOUNT OF OPEN ACCOUNT ADVANCES BY HOLD- 
ING COMPANY TO SUBSIDIARY. 


NOTICE IS HEREBY GIVEN that Eastern Utilities Associate 
("EUA"), a registered holding company, and its four e- 
lectric utility subsidiary companies, Blackstone Valley E- 
lectric Company (“Blackstone”), Brockton Edison Com- 
pany (“Brockton”), Fall River Electric Light Company 
(“Fall River”), and Montaup Electric Company (“Montaup”) 
have filed with this Commission a post-effective amendment 
to the application-declaration in this proceeding pursuant 

to the Public Utility Holding Company Act of 1935 ("Act"), 
designating Sections 6(a), 7, 9(a), 10, and 12(f) of the Act 
and Rule 43(a) promulgated thereunder as applicable to 

the proposed transactions. All interested persons are refer- 
red-to she amended application-declaration, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


By order in this proceeding dated June 29, 1973 (Holding 
Company Act Release No. 18012), the Commission author- 
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ized, among other things, that during the period ending 
January 21, 1974, Blackstone, Brockton, and Fall River 
could receive certain open-account advances from EUA, in 
the maximum aggregate amounts to be outstanding at any 
one time as follows: Blackstone, $22,040,000; Brockton 
$26,790,000; and Fall River, $1,700,000. 


Blackstone has retired $14,515,000 principal amount of 
First Mortgage and Collateral Trust Bonds and expects to 
redeem additional Bonds in the principal amount of 
$9,196,000. As a result of this reduction in capitalization, 
certain provision relating to Blackstone’s outstanding pre- 
ferred stock will require that Blackstone reduce its out- 
standing bank borrowings. Blackstone also expects to re- 
quire approximately $1,280,000 to meet construction ex- 
penditures and other cash requirements in excess of cash 
estimated to be generated from operations through Jan- 
uary 2, 1974. To obtain the necessary funds for the above 
purposes, Blackstone proposes to increase its borrowings 
on open account from EUA by the same amount. It is 
therefore proposed that EUA be authorized to advance 
Blackstone up to $1,800,000 in addition to the 
$22,040,000 previously authorized, bringing the tctal 
amount of authorized open account advances from EUA to 
Blackstone to $23,840,000. The additional amount sought 
to be authorized is the approximate amount by which 
anticipated cash needs of Blackstone through January 2, 


1974 exceed its presently authorized borrowings from EUA. 


It is stated that no state commission and no federal com- 
mission, other than this Commission, has jurisdiction over 


the proposed transaction. No fees and expenses are expected 


to be incurred in connection with the proposed transaction 
beyond those previously authorized in this proceeding by 
this Commission's supplemental order dated September 25, 
1973 (Holding Company Act Release No. 18103). 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 17, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said post-effective amendment to the 
application-declaration which he desires to controvert; or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. Acopy of such request 
should be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the applicants-declarants at the 
above-stated addresses, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 

filed with the request. At any time after said date, the 
application-declaration, as now amended or as it may be 
further amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
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lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18176/November 20, 1973 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
280 Park Avenue 
New York, New York 10017 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 
Little Rock, Arkansas 72203 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


MISSISSIPPI POWER & LIGHT COMPANY 
P. O. Box 1640 
Jackson, Mississippi 39205 


NEW ORLEANS PUBLIC SERVICE, INC. 
P. O. Box 60340 
New Orleans, Louisiana 70160 


SYSTEM FUELS, INC. 

225 Baronne Street 

New Orieans, Louisiana 70112 
(70-5415) 


NOTICE OF PROPOSED LONG-TERM BORROWINGS 
BY NON-UTILITY SUBSIDIARY COMPANY FROM 
SYSTEM UTILITY SUBSIDIARY COMPANIES AND 
RELATED TRANSACTIONS 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
("SFI"), a jointly owned non-utility subsidiary company of 
Arkansas Power & Light Company ("“AP&L”), Louisiana 
Power & Light Company ("“LP&L”), Mississippi Power & 
Light Company (“MP&L”), and New Orleans Public Service, 
Inc. ("NOPSI”), hereinafter collectively referred to as the 
“Operating Companies,” each an electric utility subsidiary 
company of Middle South Utilities, Inc. ("MSU"), a regis- 
tered holding company, have filed an application-decla- 
ration and amendment thereto with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 
(“Act”), designating Sections 6(a), 7, 9(a), 10, 12(b), and 
12(f) of the Act and Rules 43, 45(b) (1) and (b) (2), 50(a) 
(3), 90, and 91 promulgated thereunder as applicable to 
the following proposed transactions. All interested persons 
are referred to the amended application-declaration, which 
is summarized below, for a complete statement of the pro- 
posed transactions. 


In furtherance of its corporate purpose to procure, store, 
and transport fuel for the Operating Companies, SFI has, 
as of August 31, 1973, effected total aggregate borrowings 
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of $40,981,000, comprised of borrowings of $25,500,000 
from the Operating Companies (HCAR 17400), 
$12,000,000 from the Hibernia National Bank in New 
Orleans (“Hibernia”) (HCAR 17797 and 18097), and 
$3,481,000 from the First National Bank of Chicago (HCAR 
17821). SFI states that it will require, for the three calen- 
dar year period from 1974 through 1976, additional capi- 

tal of approximately $173,500,000, of which $63,500,000 
is to be allocated for fuel procurement, $54,000,000 for 

fuel storage and handling, $31,000,000 for fuel transporta- 
tion, all as hereinafter described, and $25,000,000 to repay, 
upon maturity in December, 1974, bank loans placed or to 
be placed with Hibernia to finance fuel oil inventory. 


Pursuant to Commission Order dated December 17, 1971 
(HCAR 17400), SFI was authorized to borrow from the 
Operating Companies from time to time through December 
31, 1973, an aggregate amount not to exceed $30,000,000 
outstanding at any one time, for terms of not more than 

10 years. While SFI anticipates borrowing from banks, 
insurance companies and other non-affiliated lenders to 
finance, in part, its three year fuel supply program ("Fuel 
Program”), SFI states that it must be able to continue to 
utilize borrowings from the Operating Companies at times 
when such outside financing is unavailable. SFI consequent- 
ly proposes to enter into, as of January 1, 1974, a loan 
agreement (“Agreement”) with the Operating Companies, 
whereby SFI would borrow from time to time through 
December 31, 1975 and only to the extent that outside 
sources of financing were not available, an aggregate amount 
not to exceed $90,000,000 outstanding at any one time. 
This amount is exclusive of the $30,000,000 previously 
authorized to be borrowed by SFI (HCAR 17400). Addi- 
tional loan commitments from the Operating Companies, 

if required to complete SFI’s Fuel Program, will be the sub- 
ject of future filings with the Commission. 


Each of the Operating Companies will provide for each loan 
under the Agreement an amount in such proportion as its 
kwh sales for the preceding calendar year bear to the total 
kwh sales of the Operating Companies for that year, com- 
puted in both cases by including sales to rural electric co- 
operatives and municipalities but excluding sales to other 
public utilities. These loans will be evidenced by SFI notes 
("Notes") which will bear interest at an annual rate, adjusted 
monthly on the first day of each month, equal to the 
highest annual rate of interest for such month borne by any 
short-term bank borrowings of the particular Operating 
Company making the loan on the last day of the preceding 
month, or if no such bank borrowings are outstanding, the 
prevailing prime commercial rate generally charged by 
commercial banks in New York City to responsible and 
substantial corporate borrowers. Each Note will be pre- 
payable in any amount without premium or penalty, and 
will mature not later than 25 years after its date of issue; 
provided, however, that all Notes representing each borrow- 
ing shall mature on the same date. 


Other proposed transactions, described more fully below, 
relate to: (a) the acquisition by SFI from AP&L, and MP&L 
of certain bulk storage and handling facilities under con- 
struction together with land rights and servitudes necessary 
for operation, (b) the acquisition by SFI from AP&L, LP&L, 
MP&L, and NOPSI of certain land rights and servitudes on 
which bulk storage and handling facilities are to be con- 









structed by SFI, (c) the assurance by the Operating Com- 
Panies, or guaranty by MSU, of any contract entered into 
by SFI in the ordinary course of its fuel supply business, 
and (d) the performance of services by the Operating Com- 
panies for SFI at SFI facilities located in proximity to 
facilities of the Operating Companies. 


|. FUEL PROCUREMENT 


SFI states it contemplates capital requirements of 
$63,500,000 during the next three calendar years for its 
fuel procurement program. Of this three-year total, SFI 
plans to allocate: (i) $35,000,000 for exploration and 
acquisition of natural gas and oil reserves, principally in the 
tri-state area of Arkansas, Louisiana, and Mississippi; (ii) 
$22,500,000 to finance fuel oil inventory of approximately 
7,500,000 barrels for 1974, 9,000,000 barrels for 1975 and 
10,500,000 barrels for 1976; and (iii) $6,000,000 for sur- 
vey and investigation charges and preliminary construction 
costs prior to construction of a 150,000 to 200,000 bar- 
rels daily capacity refinery (under a joint venture with 
non-affiliated utilities). 


ll. FUEL STORAGE AND HANDLING FACILITIES 


In order to acquire and maintain an adequate inventory of 
fuel oil for use by the Operating Companies, SFI plans to 
acquire, by 1975, additional bulk oil storage and handling 
facilities which will afford a total capacity of 6,425,000 
barrels. Facilities with a capacity of 5,425,000 barrels will 
be located at points of usage and will be owned by SFI. 
Facilities providing 1,000,000 barrels storage capacity will 
be located at a deep water terminal and will be leased by 
SFI for 10 years with renewal options. The capital require- 
ment to achieve this capacity is estimated to be 
$49,000,000, of which approximately $5,000,000 will be 
expended in 1973. This total amount includes the cost of 
improvements to, or complete replacement of, certain fuel 
oil unloading facilities. 


Accordingly, SFI proposes to acquire certain facilities or 
portions thereof currently owned or under construction by 
AP&L, LP&L, and MP&L, together with land rights and 
servitudes necessary for their operation. The estimated 
total cost of such facilities is $15,651,000. The purchase 
price to be paid by SFI to the respective Operating Com- 
panies will be the latters’ book cost as of the closing dates. 
It is contemplated that all closing dates will be prior to 
January 31, 1974, and that the aggregate purchase price of 
the facilities as constructed to the closing dates will be 
$14,720,000. On the closing dates the various land rights 
and servitudes necessary to operate the facilities will be 
acquired by SFI from the respective Operating Companies. 
It is estimated that the additional cost to be incurred by 
SFI after the closing dates for completion of construction 
or installation will be $931,000. SFI states it will finance 
the acquisition of those facilities to be completed in 1973 
from borrowings authorized by Commission Order dated 
December 17, 1971 (HCAR 17400). 


SFI also proposes to lease, or acquire servitudes for, the 
land owned by the Operating Companies upon which addi- 
tional facilities are to be constructed by SFI, and to acquire 
such additional land rights, all as may be required to operate 
such facilities. The amount of rental payments for land 
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which is leased or the consideration for other land rights 
and servitudes will total $11,390 per year. 


Due to the scarcity of fossil fuels (other than coal) and 
nuclear unit delays, the MSU system anticipates adding 
coal-fired generating stations, and to that end, AP&L has 
presently embarked on the construction of a coal-fired 
generating station. SFI states it plans to own the coal hand- 
ling facilities at the site and will use them in conjunction 
with other of its transportation facilities. SFI anticipates 
initial construction expenditures of $10,000,000 during 
1974 through 1976 for coal handling facilities at the AP&L 
station. 


Ill. FUEL TRANSPORTATION PROGRAM 


SFI anticipates total capital expenditures of $31,000,000 
during the next three calendar years for its fuel trans- 
portation program. Of this total amount, an estimated 
$21,500,000 will be expended to purchase tugboats and 
barges capable of transporting 480,000 barrels of fuel oil. 
Approximately $9,500,000 will be applied to coal trans- 
portation, which includes $7,500,000 to pay part of the 
cost for five (5) coal trains and $2,000,000 for an advanced 
feasibility study relating to a coal pipeline from Wyoming 
to Arkansas. 


IV. ADDITIONAL PROPOSALS 


Applicants-declarants state that certain sellers of fuel and 
equipment related thereto have refused to contract with 
SFI without some form of assurance that the Operating 
Companies or MSU will support SFI in its contractural 
obligations. In this respect, it is proposed that the Com- 
mission authorized the Operating Companies, in connection 
with a transaction in the ordinary course of SFI's fuel 
supply business and not involving the issuance of a security, 
to assure any party contracting with SFI that the Operating 
Companies will, in accordance with their respective shares 
of ownership of the common stock of SFI, take such action 
as may be appropriate from time to time to keep SFI ina 
sound financial condition so that it may discharge its obli- 
gations under the particular contract. On the limited occa- 
sions where the above assurance of the Operating Companies 
is insufficient, it is proposed that MSU have the power to 
assure the party contracting with SFI by guaranteeing the 
performance by SFI of its obligations under such contract. 
It is stated that all guarantees to be issued by MSU at any 
one time outstanding shall not exceed an aggregate of 
$75,000,000. 


SFI states that personnel employed by the Operating Com- 
panies at locations in close proximity to sites where SFI 

has located or contemplates locating various of its facilities, 
have the ability to perform all services required by SFI 

with respect to such facilities, including design, engineering, 
construction supervision, operation and maintenance. It is 
proposed that, where it is found to be more economical and 
efficient for personnel of the Operating Companies to per- 
form such services for SFI, SFI be allowed to obtain such 
services, at cost, from the Operating Companies. 


SFI requests authority to file certificates of notification 


required under Rule 24 on a quarterly basis with respect 
to the progress of its Fuel Supply Program. MSU states it 
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will file certificates of notification required under Rule 24 
within 10 days in the event any aforementioned guarantee 
is effected. SFI states it will also furnish, on or before 
December 1, in each year, a copy of SFI’s budget and pro- 
jected cash flow statement for the next succeeding 
calendar year. 


SFI states that the proceeds to be derived from borrowings 
under the Agreement will be used to finance SFI’s programs 
during the period 1974 through 1976 as outlined in Items 

| through III hereinabove and to repay the borrowings 
from Hibernia used to finance fuel oil inventory. 


SFI represents that, in carrying out its financing program 
for the years 1974 through 1976, it will maintain the aggre- 
gate of its capital stock, surplus, and principal amount of 
its indebtedness to the Operating Companies at an amount 
equal to at least 35% of SFI’s total capitalization. 


The fees and expenses to be incurred in connection with 
the proposed transactions are estimated at $23,5C0, includ- 
ing counsel fees of $20,000. SFI states that no state or 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 14, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by the application-declaration, as amend- 
ed, which he desires to controvert; or he may request that 
he be notified should the Commission order a hearing in 
respect thereof. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. Acopy of such request should be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicant-declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an attorney- 
at-law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
amended or as it may be further amended, may be granted 
and permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is ordered 
will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18177/November 21, 1973 


In the Matter of 



























DELMARVA POWER AND LIGHT COMPANY 
Wilmington, Delaware 
(70-5400) 


ORDER AUTHORIZING SALE AND REPURCHASE OF 
POLLUTION CONTROL FACILITIES AND ISSUANCE 
OF APOLLUTION CONTROL NOTE PURSUANT TO A 
FINANCING AGREEMENT WITH STATE DEVELOP- 
MENT AUTHORITY; EXCEPTION FROM COMPETITIVE 
BIDDING 


Delmarva Power & Light Company (“Delmarva”), a regis- 
tered holding company and a public-utility company, has 
filed an application-declaration and amendment thereto 
with this Commission pursuant to Sections 6, 7, 9(a) (1) 
and 10 of the Public Utility Holding Company Act of 1935 
(“Act”) and Rule 50 promulgated thereunder regarding the 
proposed transactions. 


In August 1973, Delmarva placed into commercial oper- 
ation a 400,000 kilowatt low-sulfur oil-fired electric gener- 
ating unit at its Edge Moor station located in Wilmington, 
Delaware ("Edge Moor Unit”). Applicable environmental 
control standards of the State of Delaware necessitated 
equipping the Edge Moor Unit with air and water pollution 
control facilities and devices ("Facilities”). Delmarva pro- 
poses to cover its cost of constructing and installing these 
Facilities by entering into an agreement of sale ("Agree- 
ment”) with the Department of Community Affairs and 
Economic Development (“Department”) of the State of 
Delaware, a state agency. 


Pursuant to the Agreement it is proposed, among other 
things, that the Department will issue its pollution control 
revenue bonds (“Bonds”), in an aggregate principal amount 
not to exceed $8,000,000, and advance the proceeds from 
their sale to Delmarva pursuant to the terms of the Agree- 
ment to provide funds to cover Delmarva’s cost of con- 
structing the Facilities. In turn, Delmarva will convey title 
to the Facilities to the Department, which will thereupon 


sell the Facilities back to Delmarva under terms of an install- 


ment sale contract, title to the Facilities passing immediate- 
ly back to Delmarva. Delmarva will secure its installment 
payments under the installment sale contract by executing 
and delivering to a trustee ("Trustee” - to be named) a note 
(“Note”) which will be secured, pursuant to a security 
agreement, by a lien on the Facilities, subject only to Del- 
marva’s existing bond and interest indenture provisions. 


The Bonds will be issued under and secured by an In- 
denture of Trust (“Indenture”) between the Department 
and the Trustee. It is stated that the Bonds will not con- 
stitute general obligations of the state, but will be revenue 
bonds, the principal and interest on which will be payable 


solely out of funds paid by Delmarva pursuant to the Agree- 


ment. The Bonds will mature in 25 years from the date of 
issuance and it is contemplated interest payments thereon 
will be paid semiannually. A portion of the Bonds may be 
issued in serial form carrying various maturity dates, which, 
when combined with the sinking fund requirements, would 
retire 25% of the aggregate principal amount of the Bonds 
prior to maturity of the remaining term Bonds on De- 
cember 1, 1998. It is contemplated that a portion of the 
Bonds will be retired at the beginning of the 11th year and 
at the beginning of each year thereafter for 15 years, 









through the maturity of the serial bonds, if any, and/or 
annual sinking fund payments. The Indenture will con- 
tain certain redemption provisions which will include the 
right of Delmarva to cause the redemption of the Bonds, in 
whole or in part, at any time after they have been out- 
standing for 10 years at an initial premium of 3% declining 
by “2% every year for six years after which time the Bonds 
may be redeemed at par value. The Agreement will addi- 
tionally provide that Delmarva may prepay the purchase 
price without premium, plus accrued interest if unreason- 
able burdens or excessive liabilities shall have been imposed 
upon the Department or Delmarva with respect to the pro- 
ject or the operation thereof such as but not limited to the 
imposition of Federal, state or other property income or 
other taxes not imposed on the date of the Agreement. 


Delmarva states that the Bonds are expected to be market- 
ed pursuant to arrangements with a group of underwriters 
represented by Blyth Eastman Dillon & Co., Incorporated. 
While Delmarva will not be a party to the underwriting 
agreement for the Bonds, the Agreement provides that the 
terms of the offering shall be satisfactory to Delmarva. 
Application has been made on behalf of Delmarva and the 
Department to the Internal Revenue Service for its ruling 
that interest on the Bonds will be exempt from Federal 
income taxation. While it is not possible to ascertain in 
advance precisely the interest rate which may be obtained 
in connection with the issuance of the Bonds, Delmarva 
has been advised that tax-exempt bonds of like quality and 
tenor have historically carried an annual interest rate approx- 
imately one and one-half to two percent lower than com- 
parable taxable obligations. 


The Note which Delmarva will issue will be in an aggregate 
principal amount equal to the amount of the Bonds. In- 
terest on the Note will be at the rates, and will be payable 
at times, corresponding to the rates of interest and times of 
payment thereof on the Bonds. As payments are made by 
Delmarva under the Note, such payments will constitute 
satisfaction of Delmarva’s obligation to pay the purchase 
price in accordance with the Agreement and the balance 
due on the Note will be reduced in amounts corresponding 
to the payments made by Delmarva to the Trustee under 
such Note. The Indenture will provide that upon any 
declaration of acceleration the issuing Department and the 
Trustee shall immediately declare an amount equal to all 
amounts then due and payable on the Bonds to be imme- 
diately due and payable on the Delmarva Note held by the 
Trustee. 


For accounting and financial reporting purposes the in- 
debtedness of Delmarva under the Note will be capitalized. 


The Public Service Commission of the State of Delaware 
has approved the proposed transactions. No other state 
or Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


The record is incomplete as to the fees and expenses to be 
incurred in connection with the proposed transactions and 
jurisdiction will be reserved with respect thereto. 


Delmarva requests that the issue of the Note be exempted 
from the competitive bidding requirements of Rule 50 by 
reason of clause (a) (5) thereof on the ground that the pro- 
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posed transactions do not lend themselves as a practical 
matter to competitive bidding. 


Due notice of the filing of said application-declaration as 
amended has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act 
Release No. 18138), and no hearing has been requested of 
or ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said application-declaration, as amend- 
ed, be granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended, be, and it hereby is, granted and permit- 
ted to become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under the Act. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the fees and expenses 
incurred or to be incurred in connection with the proposed 
transactions. 


IT IS FURTHER ORDERED that jurisdiction be and hereby 
is reserved with respect to (i) the semi-annual installment- 
payment obligations to be undertaken by Delmarva pursuant 
to the proposed Agreement between Delmarva and the 
Department and (ii) the interest rate to be borne by Del- 
marva’s Note, insofar as the foregoing matters are affected 
by the effective interest rate or rates of the Bonds to be 

sold by the Department in connection with the transactions 
proposed in this proceeding. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18178/November 21, 1973 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 
(70-5366) 


ORDER AUTHORIZING POST-EFFECTIVE AMEND- 
MENT REGARDING ISSUE AND SALE OF ADDITIONAL 
SHORT-TERM PROMISSORY NOTES TO BANKS FOR 
BORROWINGS UNDER A REVOLVING CREDIT 
AGREEMENT 


Middle South Utilities, Inc. (“Middle South”), a registered 
holding company, has filed with the Commission a post- 
effective amendment to its previously amended declaration 
in this proceeding pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) re- 
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garding the following proposed transactions. 


By order dated August 24, 1973 (Holding Company Act fi 
Release No. 18065), the Commission, among other things, 
authorized Middle South to initially issue and sell its un- 
secured promissory notes in an aggregate amount not to 
exceed $30,000,000 outstanding at any one time, under 

a $135,000,000 revolving credit agreement with a group of 
7 commercial banks headed by Manufacturers Hanover 
Trust Company of New York (“Banks”). Middle South now 
proposes that the maximum aggregate amount of short- 
term notes to be issued and sold to the Banks be increased 
from $30,000,000 to $88,700,000. In all other respects 
the transactions heretofore authorized and described in the 
above-mentioned Commission order remain unchanged. 


Middle South states the proceeds of the borrowings will 
be utilized as follows: 


(i) $25,000,000 to purchase from Arkansas Power 
& Light Company (”“AP&L”), an electric utility 
subsidiary of Middle South, 2,000,000 shares of 
AP&L’s common stock at a price of $12.50 per 
share. Such purchase is the subject of a pending 
joint application-declaration filed with the Com- 
mission by AP&L and Middle South (File No. 70- 
5404). 


(ii) $30,000,000 to purchase from Louisiana Power 
& Light Company ("LP&L”), an electric utility 
subsidiary of Middle South, 4,725,000 shares of } 
LP&L’s common stock, without nominal or par 
value, for an aggregate purchase price of 
$30,000,000 in cash. Such purchase is the sub- 
ject of a pending joint application-declaration 
filed with the Commission by LP&L and Middle 
South (File No. 70-5403). 





(iii) $3, 700,000 to reimburse Middle South for 
funds expended to purchase from Arkansas- 
Missouri Power Company ("Ark-Mo”), an electric 
subsidiary of Middle South, 1,040,000 addi- 
tional shares of common stock of Ark-Mo for an 
aggregate of $2,600,000 in cash, and $1,100,000 
unsecured short-term promissory notes of Ark- 
Mo to be acquired by Middle South (Holding 
Company Act Release No. 18008, June 21, } 
1973). 


No state or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


Due notice of the filing of said post-effective amendment 
to the declaration has been given in the manner prescribed 
in Rule 23 promulgated under the Act (Holding Company 
Act Release No. 18139), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules promulgate thereunder 
are satisfied and that no adverse findings are necessary ; and 
that it is appropriate in the public interest and in the inter- 
est of investors and consumers that said declaration, as 
amended by said post-effective amendment, be permitted 
to become effective: 
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IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended by said post-effective amendment, be, and it here- 
by is, permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18179/November 21, 1973 


In the Matter of 


METROPOLITAN EDISON COMPANY 
Berks County, Pennsylvania 
(70-5412) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND DEBENTURES AT COM- 
PETITIVE BIDDING 


Metropolitan Edison Company (”Met-Ed”), an electric u- 
tility subsidiary company of General Public Utilities Cor- 
poration, a registered holding company, has filed an appli- 
cation and an amendment thereto with this Commission 
pursuant to Section 6(b) of the Public Utility Holding Com- 
pany Act of 1935 ("Act") and Rule 50 promulgated there- 
under regarding the following proposed transactions. 


Met-Ed proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 promulgated under 
the Act, $20,000,000 principal amount of First Mortgage 
Bonds, % Series due 2003. The interest rate of the 
bonds (which will be a multiple of 1/8 of 1%) and the price 
(exclusive of accrued dividends) to be paid to Met-Ed 
(which will not be less than 100% nor more than 102.75% 
of the principal amount thereof) will be determined by the 
competitive bidding. The bonds will be issued under an 
Indenture dated as of November 1, 1944, between Met-Ed 
and Guaranty Trust Company of New York (now Morgan 
Guaranty Trust Company of New York), Trustee, as here- 
tofore supplemented and amended and as to be further 
supplemented and amended by a Supplemental Indenture 
to be dated December 1, 1973. The bonds may not be 
redeemed prior to December 1, 1978, with funds borrowed 
at a lower interest cost. 


Met-Ed also proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50, $20,000,000 
principal amount of debentures to be dated December 1, 
1973, and to mature December 1, 1998. The interest rate 
to be borne by the debentures (which shall be a multiple 

of 1/8 of 1%) and the price, plus accrued interest from 
December 1, 1973, to date of delivery, to be paid to Met- 
Ed (which shall be not less than 100% and not more than 
102 %% of the principal amount of the debentures) will be 
determined by competitive bidding, The debentures will be 





issued under an Indenture dated as of June 1, 1965, bet- 
ween Met-Ed and The Marine Midland Trust Company of 
New York (now Marine Midland Bank - New York), Trustee, 
as supplemented and as to be further supplemented by a 
Third Supplemental Indenture to be dated as of December 
1, 1973, which includes a prohibition until December 1, 
1978, against refunding the issue with or in anticipation of 
proceeds from borrowings at a lower effective interest cost. 


The proceeds from the sale of the bonds and debentures 
will be used to pay Met-Ed’s short-term bank loans, approx- 
imately $40,000,000 of which are expected to be out- 
standing on the date of issuance, or to reimburse Met-Ed’s 
treasury for expenditures therefrom for construction pur- 
poses. Any premium realized from the sale of the de- 
bentures will be used for financing the business of Met-Ed, 
including the payment of the expenses of this financing. 
The 1973 construction program is estimated to cost 
$140,000,000. 


The fees and expenses incident to the proposed bonds and 
debentures are estimated at $90,000 and $85,000 re- 
spectively, including respective counsel fees of $27,000 and 
$21,000 and respective accounting fees of $3,800. The fees 
of counsel for the underwriters, to be paid by the success- 
ful bidders, are estimated at $13,000 for the bonds and 
$12,000 for the preferred stock. 


The issue and sale of the bonds and debentures have been 
authorized by the Pennsylvania Public Utility Commission. 
No other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18148), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forthwith, 
subject to the terms and conditions prescribed in Rules 

24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18180/November 23, 1973 


In the Matter of 
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WISCONSIN GAS COMPANY 
Milwaukee, Wisconsin 
(70-5406) 


ORDER AUTHORIZING ISSUE AND SALE OF NOTES 
TO BANKS AND/OR COMMERCIAL PAPER TO 
DEALER’ AND OF BORROWINGS FROM TRUST 
DEPARTMENT OF BANK; EXCEPTION FROM COM- 
PETITIVE BIDDING 


Wisconsin Gas Company ("Wisconsin Gas”), a gas subsi- 
diary company of American Natural Gas Company, a regis- 
tered holding company, has filed an application-declaration 
with this Commission pursuant to Sections 6 and 7 of the 
Public Utility Holding Company Act of 1935 ("Act”) and 
Rules 42(b) (2), 50(a) (5) and 70(b) (2) promulgated there- 
under regarding the proposed transactions. 


Wisconsin Gas proposes to borrow from commercial banks 
on its promissory notes (“Notes”) under lines of credit 
aggregating $28 million; to borrow from the Trust Depart- 
ment of M&I Marshall and lisley Bank ("Trust Depart- 
ment”) up to $5 million; or, to issue and sell up to $9 
million of its commercial paper through a dealer. The total 
of all such borrowings will not exceed $28 million at any 
one time. 


Accordingly, Wisconsin Gas has arranged lines of credit 
with five commercial banks providing for the borrowing of 
up to $28 miilion on its Notes maturing November 28, 
1974. The banks and their respective commitments are 

as follows: 


Name of Bank Amount of 
mitmen 
First Wisconsin National Bank of 
Milwaukee, Wisconsin $12,000,060 
M&! Marshall & Ilsley Bank 
Milwaukee, Wisconsin 6,000,000 
First National City Bank, New York 4,000,000 
Manufacturers Hanover Trust 
Company, 
New York 3,000,000 
Marine National Exchange Bank 
Milwaukee, Wisconsin __3,000,000__ 
TOTAL $28,000,000_ 


Each Note will be dated as of the date of issuance, will 
mature November 28, 1974, and will bear interest at the 
prime rate in effect at the lending bank on the date of each 
borrowing, which interest rate will be adjusted to the prime 
rate effective with any change in said rate. Interest shall be 
payable at the end of each 90-day period subsequent to the 
date of borrowing and at maturity. There is no commit- 
ment fee, closing or other related charges payable to the 
banks, and the Notes may be prepaid at any time without 
penalty. In connection with the lines of credit, Wisconsin 
Gas is required to maintain compensating balances with 

the banks, the effect of which is to increase the effective 
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interest cost by approximately one and one-half percent 
(1-1/2%) above the prevailing prime rate of ten percent 
(10%). 


Wisconsin Gas also proposes that it may, in lieu of the is- 
suance and sale of promissory notes to the above listed 
banks, issue and sell its promissory notes, to the extent 
funds are available, up to a maximum of $5 million out- 
standing at any one time to the Trust Department of the 
M&li Marshall & Isley Bank, Milwaukee, Wisconsin. It is 
stated that the Trust Department has a continuous flow of 
funds from its internal operations and follows a practice of 
pooling these funds for loans to various corporations. 


The interest rate on the proposed notes with the Trust 
Department will be equivalent to the highest rate paid daily 
by General Telephone & Electronics Corporation on its 
commercial paper with a maturity of 180 days. Wisconsin 
Gas will be notified by the Trust Department of any change 
in the interest rate. The notes issued from January 1 to 
June 30 will mature July 1 of the same year and those is- 
sued July 1 to December 31 will mature January 1 of the 
following year. The Trust Department will have the right, 
however, to demand payment at any time of all or any 
part of the principal of the note or notes outstanding; 
Wisconsin Gas will have the right to prepay the notes at 
any time without penalty. 


Wisconsin Gas anticipates, under the proposed arrangement 
with the Trust Department, that it will be able to borrow 
money at a lower cost than borrowing from banks under 
lines of credit. It states, as an example, that on October 

1, 1973 the Trust Department's interest rate was 8.60% 
compared with First National City Bank’s prime rate of 
10%. 


Wisconsin Gas further proposes, in lieu of the issuance and 
sale of its Notes to the above-listed banks, to issue and 

sell from time to time, commercial paper up to a maximum 
of $9 million outstanding at any one time to Goldman, 
Sachs & Co., New York, New York, a dealer in commercial 
paper. The commercial paper will have varying maturities 
of not more than 270 days after the date of issue and will 
be issued and sold in varying denominations of not less 
than $50,000 and not more than $2 million directly to 
Goldman, Sachs & Co. at a discount which will not be in 
excess of the discount rate per annum prevailing at the 
date of issuance for commercial paper of comparable 
quality and like maturities. Wisconsin Gas proposes to sell 
commercial paper only so long as the discount rate or the 
effective interest cost for such commercial paper does not 
exceed the equivalent cost of borrowings from commercial 
banks (after taking into consideration compensating 
balances ) on the date of sale, except for commercial paper 
of maturity not exceeding 90 days issued to refund out- 
standing commercial paper, if in the judgment of Wisconsin 
Gas, it would be impractical to borrow from commercial 
banks to refund such outstanding commercial paper. 


Goldman, Sachs & Co., as principal, will reoffer such com- 
mercial paper at a discount not to exceed 1/8 of 1% per 
annum less than the prevailing discount rate to Wisconsin 
Gas. Such commercial paper will be reoffered to not more 
than 200 identified and designated customers in a list 
(non-public) prepared in advance by Goldman, Sachs & Co., 
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and no additions will be made to the customer lists without 
approval of the Commission. It is anticipated that the 
commercial paper will be held by customers to maturity; 
however, if any commercial paper is repurchased by Gold- 
man, Sachs & Co., such paper will be reoffered to others in 
the group of 200 customers. No commission or fee will be 
payable by Wisconsin Gas in connection with the issue and 
sale of such commercial paper notes. 


Wisconsin Gas intends to use the amounts borrowed to re- 
pay notes outstanding on November 29, 1973 (estimated to 
aggregate $20 million) and to partially finance its 1973 con- 
struction program (estimated at $13,106,000). It is anti- 
cipated that funds required to retire the notes and com- 
mercial paper will be obtained from long-term financing and 
funds generated internally. 


Wisconsin Gas also requests authority to file certificates of 
notification required by Rule 24 on a quarterly basis with 
respect to the proposed transactions with the Trust Depart- 
ment and Goldman, Sachs & Company. 


Itis stated that no approval or consent of any regulatory 
body other than this Commission is necessary for the con- 
summation of the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promulgated 
under the Act (Holding Company Act Release No. 18136), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 
ishereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that said application-declaration be granted and permitted 
to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration be, and it hereby is, grar:ted and permitted to be- 
come effective forthwith, subject to the terms and con- 
ditions prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18181/November 23, 1973 


In the Matter of 


ALABAMA POWER COMPANY 
Birmingham, Alabama 
(70-5409) 


ORDER AUTHORIZING ISSUANCE AND SALE, AT 
COMPETITIVE BIDDING, OF FIRST MORTGAGE 
)80NDS AND PREFERRED STOCK 





Alabama Power Company (” Alabama”), an electric utility 
subsidiary company of The Southern Company, a registered 
holding company, has filed an application, and an amend- 
ment thereto, with this Commission pursuant to Section 
6(b) of the Public Utility Holding Company Act of 1935 
(“Act”), and Rule 50 promulgated thereunder as regards 
the following proposed transaction. 


Alabama proposes to issue and sell, subject to the com- 
petitive bidding requirements of Ruie 50 under the Act, 

up to $75,000,000 principal amount of its First Mortgage 
Bonds, % Series (“Bonds”) having a term of not less 
than 5 years nor more than 30 years. Alabama will decide 
on the terms of the Bonds prior to the filing of the regis- 
tration statement. The interest rate (which shall be a mul- 
tiple of 1/8%) and the price, exclusive of accrued interest, 
to be paid to Alabama (which shall be not less than 99% 
nor more than 102-%% of the principal amount thereof) 
will be determined by the competitive bidding. The Bonds 
will be issued under an Indenture, dated as of January 1, 
1942, between Alabama and Chemical Bank, as Trustee, as 
heretofore supplemented and as to be further supplemented 
by a Supplemental Indenture to be dated as of December 1, 
1973, which includes a prohibition until December 1, 1978 
against refunding the Bonds with the proceeds of funds 
borrowed at a lower effective interest cost. 





Alabama also proposes to issue 500,000 shares of its % 
preferred stock, par value $100.00 per share (“Preferred 
Stock”) and to sell such shares at competitive bidding. 

The terms of the Preferred Stock include a prohibition un- 
til December 1, 1978, against refunding the stock, directly 
or indirectly with funds obtained from the issuance of debt 
securities at a lower effective interest cost or of preferred 
stock at a lower effective dividend cost. 


Alabama proposes to use the proceeds from the sale of the 
bonds together with: (1) cash contributions to capital of 
$65,000,000 by The Southern Company ($43,200,000 of 
which had been received through August 31, 1973) hereto- 
fore authorized by the Commission (Holding Company Act 
Release No. 17824), (2) proceeds from the sale in August, 
1973 of $100,000,000 principal amount of First Mortgage 
Bonds, and (3) cash on hand in excess of operating require- 
ments, interest and dividends, to finance its 1973 con- 
struction program (estimated at $364, 710,000), to pay 
short-term promissory notes payable in the form of bank 
notes and commercial paper notes incurred for such pur- 
pose, and for other iawful purposes. Alabama estimates 
that no additional financing will be required for con- 
struction purposes during 1973, except for the issuance 
and sale of short-term bank notes and commercial paper 
notes authorized by the Commission (Holding Company 
Act Release No. 17824). It is estimated that no notes pay- 
able will be outstanding at December 31, 1973. 


The Alabama Public Service Commission has approved the 
proposed issuance and sale of the Bonds by Alabama. No 
other state commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. 





The fees and expenses to be incurred in connection with 
the proposed sale of the bonds are estimated at $227,950, 
including counsel fees of $15,000 and fees of accountants 
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of $11,500, and with respect to the preferred stock are 
estimated at $55,400 including counsel fees of $10,000 and 
fees of accounts of $7,100. Fees of counsel tor the under- 
writers, to be paid by the successful bidders, are estimated 
at $10,500 in connection with the sale of the bonds, and 
are estimated at $6,500 in connection with the sale of the 
preferred stock. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18150), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and interest of investors and consumers that 
said application, as amended, be granted. 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forthwith, 
subject to the terms and conditions prescribed in Rules 21 
and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18182/November 21, 1973 


In the Matter of 


EASTERN UTILITIES ASSOCIATES 
P. O. Box 2333 
Boston, Massachusetts 02107 


BLACKSTONE VALLEY ELECTRIC COMPANY 
P. O. Box 1111 
Lincoln, Rhode Island 02685 


BROCKTON EDISON COMPANY 
36 Main Street 

Brockton, Massachusetts 02403 
(70-5388) 


NOTICE OF PROPOSED (1) ISSUE AND SALE OF 
SHORT-TERM NOTES TO BANKS BY HOLDING COM- 
PANY, (2) OPEN ACCOUNT ADVANCES BY HOLDING 
COMPANY TO SUBSIDIARIES, (3) REDEMPTION AND 
RETIREMENT OF BONDS BY SUBSIDIARY, (4) ISSUE 
AND SALE OF SHORT-TERM NOTE BY SUBSIDIARY 
TO BANK, (5) SALE OF SUBSIDIARY’S SECURITIES 
FROM ONE SUBSIDIARY TO A SECOND SUBSIDIARY 
(6) ASSUMPTION OF ONE SUBSIDIARY’S SHORT- 
TERM DEBT OBLIGATION BY A SECOND SUBSIDIARY 
AND (7) AMENDMENT OF SUBSIDIARY’S BY-LAWS 


NOTICE IS HEREBY GIVEN that Eastern Utilities 
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Associates ("EUA”), a registered holding company, and its 
electric utility subsidiary companies, Blackstone Valley 
Electric Company (“Blackstone”) and Brockton Edison 
Company (“Brockton”), have filed an application-dectla- 
ration and amendments thereto with this Commission 
designating Sections 6(a), 7, 9(a), 10, 12(b), 12(c) and 12 
(f) of the Public Utility Holding Company Act of 1935 
(“Act”) and Rules 43(a) and 45(a) promulgated thereunder 
as applicable to the proposed transactions. All interested 
persons are referred to the application-declaration, as 
amended, which is summarized below, for a complete state- 
ment of the proposed transactions. 


EUA proposes a series of transactions designed to effect 
the transfer of Blackstone’s proportionate ownership in 
the securities of Montaup Electric Company ("Montaup”), 
the EUA system generating company, to Brockton, with 
the result that Brockton will own 81% of Montaup and 
EUA’s other electric utility subsidiary, Fall River Electric 
Light Company ("Fall River”) will continue to own 19%, 


All of Montaup’s outstanding securities (other than short- 
term notes to banks) presently owned by Blackstone (33%), 
Brockton (48%) and Fall River (19%), consist of debenture 
bonds, preferred stock and common stock ("“Montaup 
securities”), of which Blackstone’s present share, which is 
proposes to sell to Brockton, equals $13,068,000 aggregate 
Principal amount of debenture bonds of six series; 5,000 
shares of preferred stock ($500,000 aggregate par value) 
and 95,320 shares of common stock ($9,532,000 aggregate 
par value). 


Blackstone’s Montaup securities are pledged as security un- 
der its Indenture of Mortgage and Deed of Trust dated as 
of November 1, 1943, and in order that it may sell its 
Montaup securities it is necessary for Blackstone to secure 
their release under the Indenture. Blackstone accordingly 
proposes to retire its two outstanding series of bonds (due 
1983 and 1997) under the Indenture. The bonds to be 
retired aggregate $9,196,000 in principal amount and 
Blackstone will pay a redemption price of 101.675% of the 
principal amount for the series due 1983 (if that series is 
redeemed before March 1, 1974) and a redemption price 
of 106.75% of the principal amount for the series due 
1997 (if that series is redeemed before June 1, 1974). 





Blackstone will pay a total premium of $508,185 to redeem | 


both series of bonds. Blackstone has previously retired 
bonds due November 1, 1973, with funds authorized pur- 
suant to an order in this proceeding on October 30, 1973 
(Holding Company Act Release No. 18142). 


To enable Blackstone to finance the redemption of the 
bonds due 1983 and 1997, EUA will borrow $10,500,000 
from The Chase Manhattan Bank (N.A.) (“Chase”), issuing 
to Chase its note in that amount, maturing in not more 
than 90 days, bearing interest at 115% of the prime rate in 
effect at Chase from time to time, and prepayable in whole 
or part without penalty. There is no compensating balance 
required in connection with the loan. Assuming a prime 
rate of 9-%% the interest rate on the loan would be 10.93%. 
EUA will also borrow $200,000 from the First National 
Bank of Boston pursuant to authorization granted June 
29, 1973 (Holding Company Act Release No. 18012). EUA 
will advance the $10,700,000 so borrowed to Blackstone 
on open account under an agreement providing, among 
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other things, that the advance will be subordinated to rights 
of holders of preferred stock of Blackstone and that Black- 
stone will pay EUA interest thereon at rates incurred by 
EUA on the aggregate of the $10,700,000 of borrowings. 
Blackstone will deposit the requisite amount to redeem the 
1983 and 1997 bonds with the Trustee under the Indenture 
and will procure the discharge of the Indenture and the 
release of all of the property pledged and mortgaged under 
it, including its Montaup securities. 


In order to repay EUA $25,000,000 of the $25,200,000 in 
advances made to Blackstone in connection with the pre- 
vious and proposed bond redemptions, it is further pro- 
posed that upon discharge of its Indenture, Blackstone 
borrow $25,000,000 from Chase, issuing to Chase its note 
in that principal amount, maturing in 360 days, bearing 
interest at 115% of the prime rate and secured by a lien on 
certain physical assets of Blackstone. No compensating 
balance will be required in connection with this borrowing. 


Blackstone also proposes to borrow $15,000,000 from 
First National City Bank (“FNCB”), issuing its note to 
FNCB in that principal amount, maturing in 360 days, 
bearing interest at 115% of the base rate in effect at FNCB 
and secured a lien on Blackstone’s Montaup securities. 

The note and a loan agreement between Blackstone and 
FNCB will provide, among other things, that the note may 
be assumed by Brockton and that in the event of such 
assumption, the maturity of the note will be extended 
(subject to regulatory approvals) to mature five years from 
the date of its issuance. Blackstone will utilize the 
$15,000,000 borrowed from FNCB to reduce open account 
advances previously made by EUA to Blackstone. 


With respect to the loans from Chase and from FNCB, 
Blackstone will in each case pay to the lending bank a 
commitment fee at the rate of “2% of 1% per annum, 
computed from August 15, 1973, in the case of the loan 
from Chase, and computed from July 5, 1973, in the case 

of the loan from FNCB, to the date each borrowing is 

made. As to the FNCB loan, EUA will maintain a $100,000 
balance in an account with FNCB while such loan is out- 
standing. 


Brockton proposes to purchase Blackstone’s Montaup 
securities for (1) cash in an amount equal to the cost to 
Blackstone of its Montaup securities ($23,100,000) plus an 
amount equal to Blackstone’s equity (33% on and after 
October 25, 1973) as of the end of the calendar month 
next preceding such sale in the unappropriated retained 
earnings of Montaup (said equity amount to $2,162,140 

as of August 31, 1973, calculated on the 33% ratio), 
diminished by the amount of the obligations of Blackstone 
under the FNCB loan at that time, and (2) Brockton’s 
assumption of Blackstone’s obligations under the FNCB 
loan. 


Blackstone will apply as large a portion as possible of the 
cash received from Brockton as consideration for the Mon- 
taup securities to reduce outstanding advances made by 
EUA to Blackstone and to reduce short-term unsecured 
borrowings of Blackstone from banks. EUA will apply any 
such cash received from Blackstone to reduce its 
$11,000,000 borrowing from Chase, as described below. 









For Brockton to obtain the funds required to purchase 
Blackstone’s Montaup securities, EUA will borrow up to 
$11,000,000 from Chase on the same terms as the previous- 
ly described Chase loan and make an advance on open 
account to Breckton in the same amount. EUA's cash 
advance to Brockton will be under an agreement providing 
that the advance will be subordinated to rights of holders 
of preferred stock of Brockton and that Brockton will pay 
EUA interest thereon at the rate incurred by EUA on the 
borrowing. 


It is stated that the Montaup contract would be amended 
to expressly permit the pledge of Blackstone’s Montaup 
securities to FNCB and that Montaup’s By-Laws would be 
amended by action of the owner companies as stockholders 
to eliminate existing restrictions on transfer of the Montaup 
securities. It is also stated that the Montaup contract 
would be further amended to permit Blackstone, though 
no longer a stockholder company, to receive its power 
requirements from Montaup on the same terms as those 

on which Brockton and Fall River purchase their power 
from Montaup. 


Applicants-declarants state that in order for Montaup to 
raise permanent capital, it must sell securities to the owner 
companies in proportion to their respective demands for 
power. The three owner companies in turn must sell their 
securities to the public (or to EUA) which when divided 
into three components of capitalization may amount to as 
many as nine transactions. It is stated that the cost as- 
sociated with such financing of Montaup could be lowered 
if Brockton increased its portion of the securities of Mon- 
taup held by the owner companies and thereby became the 
principd vehicle for raising capital for Montaup. 


It is stated that a further consequence of the present system 
is that Blackstone must pay Rhode Island state tax on the 
income it receives from the Montaup securities and that 
Brockton must pay Massachusetts state tax on the income 
it receives from the Montaup securities. If Blackstone sells 
its Montaup securities to Brockton then (1) Blackstone will 
no longer have income from Montaup on which it would 
have to pay the Rhode Island tax, and (2) Brockton’s stock 
ownership in Montaup would be increased to more than 
80%, which under Massachusetts law would free Brockton 
from the Massachusetts tax on the Montaup dividends. 

The annual aggregate amounts of tax savings would be 
$151,858; $232,690; and $313,522 per year after the 1973, 
1975 and 1977 financings of Montaup, respectively. 


It is stated that the proposed acquisition by Brockton of 
Blackstone’s Montaup securities and the proposed assump- 
tion by Brockton of the FNCB Loan ( with maturity ex- 
tended to a term greater than one year) are subject to the 
jurisdiction of the Department of Public Utilities of the 
Commonwealth of Massachusetts. It is also stated that the 
proposed arrendment of the Montaup Contract is subject 
to the jurisdiction of the Federal Power Commission. Un- 
der an order of the Department of Public Utilities of the 
Commonwealth of Massachusetts, a copy of that amend- 
ment is also required to be filed with that Department and 
will be subject to the Department's review. It is stated 
that no other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. Fees and expenses to be incurred in 
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connection with the proposed transactions will be supplied 
by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 17, 1973, request in writing 
that a hearing be held on such matter, stating the nature 

of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration, as 
amended, which he desires to controvert; or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. Acopy of such request should be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated addresses, and 
proof of service (by affidavit or, in case of an attorney-at- 
law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as amended or as 
it may be further amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18183/November 23, 1973 


In the Matter of 


ALABAMA POWER COMPANY 
ALABAMA PROPERTY COMPANY 
P. O. Box 2641 

Birmingham, Alabama 35291 
(70-5424) 


NOTICE OF PROPOSED CAPITAL CONTRIBUTIONS TO 
WHOLLY-OWNED NON-UTILITY SUBSIDIARY 


NOTICE IS HEREBY GIVEN that Alabama Power Com- 
pany (“Alabama”), an electric utility subsidiary of The 
Southern Company, a registered holding company, and 
Alabama Property Company ("APCO”), a non-utility sub- 
sidiary of Alabama, have filed a declaration with the Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 ("Act”), designating Section 12 of the Act and 
Rule 45 promulgated thereunder as applicable to the follow- 
ing proposed transaction. All interested persons are refer- 
red to the declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


Declarants state that APCO requires additional working 
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capital to continue to acquire and hold real property for 
future use by Alabama. APCO’s working capital has 
generally consisted of periodic cash advances from Alabama 
not exceeding an aggregate of $50,000 annually. Accord- 
ingly, Alabama proposes to make capital contributions to 
APCO, from time to time prior to or on December 31, 1975, 
in an aggregate amount of $300,000. 


Alabama and APCO request authority to file certificates of 
notification pursuant to Rule 24 on a quarterly basis. 


Declarants state that no state or Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. The fees and expenses to be incurred in con- 
nection with the proposed transaction total $2,600. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 18, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarants at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from its rules as 
provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8091/November 19, 1973 


In the Matter of 


RAINIER FUND, INC. 
700 Court ”A” 

Tacoma, Washington 98402 
(811-2238) 
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ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On October 18, 1973, a notice was issued (Investment Com- 
pany Act Release No. 8039) stating that the Commission 
proposes, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 ("Act”), to declare by order upon its 

own motion that Rainier Fund, Inc. (“Fund”) has ceased 

to be an investment company as defined in the Act. 1/ 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Rainier Fund, Inc. under the 
Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The notice incorrectly listed the registration number of 
Fund under the Act as 811-1857. This error was corrected 
in Investment Company Act Release No. 8039A, dated 
November 8, 1973. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8092/November 19, 1973 


In the Matter of 


PUTNAM ASSOCIATES FUND, INC. 
265 Franklin Street 

Boston, Massachusetts 02110 
(811-1969) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On October 18, 1973, a notice was issued (Investment Com- 
pany Act Release No. 8038) stating that the Commission 
proposes, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (”Act”), to declare by order upon its own 
motion that Putnam Associates Fund, Inc., ("Fund”) has 
ceased to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commission has 
not ordered a hearing. 






The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Putnam Associates Fund, 
Inc. under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8093/November 19, 1973 


In the Matter of 


ACME FUND, INC. 

425 Broadhollow Road 
Melville, New York 11746 
(811-1391) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On October 16, 1973, a notice was issued (Investment Com- 
pany Act Release No. 8035) that Acme Fund, Inc. ("Appli- 
cant”), an open-end, diversified management investment 
company registered under the Investment Company Act 

of 1940 ("Act"), had filed an application pursuant to Sec- 
tion 8(f) of the Act for an order of the Commission de- 
claring that Applicant had ceased to be an investment com- 
pany as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT ISHEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Acme Fund, Inc. under the 
Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8094/November 19, 1973 
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In the Matter of 


THE BUSINESSMAN’S FUND, INC. 
111 Broadway 

New York, New York 10006 
(811-617) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that The Businessman’s Fund, 
Inc. (“Applicant”), an open-end, diversified management 
investment company registered under the Investment Com- 
pany Act of 1940 ("Act"), has filed an application pursuant 
to Section 8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an investment 
company as defined in the Act. All interested persons are 
referred to the application on file with the Commission for 
a statement of the representations contained therein, which 
are summarized below. 


The Applicant was organized as a corporation in the state of 
New York on October 20, 1952, and registered under the 
Act by filing a Form N-8A Notification of Registration on 
November 19, 1952. 


Applicant represents that pursuant to a Plan and Agreement 
of Reorganization (the “Plan”) adopted by its shareholders 
on September 22, 1972, it has transferred its business and 
all of its assets, except those reserved for payment of Appli- 
cant’s liabilities and expenses of liquidation, to MagnaCap 
Fund, Inc. (“MagnaCap”), a Maryland corporation regis- 
tered as an investment company under the Act, in exchange 
for capital stock of MagnaCap. On September 25, 1972, 
the MagnaCap shares were distributed to Applicant's share- 
holders as part of its liquidation. The Plan provides that 
any assets remaining in Applicant's possession after the 
payment of all liabilities and expenses of liquidation will be 
distributed to Applicant's shareholders. Of the $83,450.61 
reserved for such payments and expenses, all but 
$16,681.05 had been paid out by October 2, 1973, and 
Applicant does not expect that any of this amount will be 
left for distribution to shareholders. Applicant further 
represents that it was dissolved pursuant to the New York 
Business Corporation Law on September 27, 1972, and 
that it has not since then, conducted business of any nature 
except that incidental to the winding up of its affairs. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 17, 1973 at 5:30 ».m., sub- 

mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 

any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
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addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. Acopy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following December 17, 1973, unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8095/November 20, 1973 


In the Matter of 


THE FIF 120 ACCUMULATOR PLAN (Formerly 
the FIF Monthly Accumulation Plan (MAP) 
for the Accumulation of Shares of 
Financial Industrial Fund, Inc.) 


and 


FINANCIAL PROGRAMS, INC. 
900 Grant Street 

Denver, Colorado 80201 
(811-353) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On October 15, 1973, a notice was issued (Investment Com- 
pany Act Release No. 8032) of an application filed pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 ("Act”) for an order of the Commission declaring that 
The FIF 120 Accumulator Plan ("Applicant”) has ceased 
to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the information 
stated in the application unless a hearing should be ordered. 
No request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT 1S ORDERED, pursuant to Section 8(f) of the Act, that 
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the registration of The FIF 120 Accumulator Plan under 


the Act shall, forthwith, cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8096/November 21, 1973 


In the Matter of 


BACHE & COMPANY, INCORPORATED 
100 Gold Street 

New York, New York 10038 

(812-3539) 


NOTICE OF APPLICATION FILED PURSUANT TO 
SECTION 6(c) FOR AN ORDER OF EXEMPTION FROM 
SECTION 30(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that Bache & Co., Incorpor- 
ated ("Applicant”), as representative of a group of under- 
writers (“Underwriters”), including underwriters who may 
also be named as additional representatives of the Under- 
writers, which proposes to underwrite a proposed public 
offering of shares of beneficial interest (“Shares”) of 
Massachusetts Fund for Income ("Fund”), a registered 
management investment company, has filed an application 
pursuant to Section 6(c) of the Investment Company Act 

of 1940 ("Act”) requesting that Applicant and any other 
representatives of the Underwriters (”Representatives”) 

and, to the extent necessary, any of their co-underwriters, 
be exempted from Section 30(f) of the Act in connection 
with their transactions incident to the distribution of Shares 
of the Fund. All interested persons are referred to the 
application on file with the Commission for a statement of 
the representations contained therein, which are summarized 
below. 


The Fund is presently a closed-end company but will be- 
come an open-end company upon the sale and delivery of 
the Shares to the Underwriters. 


Shares of the Fund are to be purchased by the Underwriters 
pursuant to an Underwriting Agreement to be entered into 
between the Underwriters, represented by the Representa- 
tives, and the Fund. It is intended that the several Under- 
writers will make a public offering of all the Fund’s Shares 
which Underwriters are to purchase under the Underwriting 
Agreement, at the price therein specified, as soon on or 
after the effective date of the Company’s Registration 
Statement on Form S-4 ("Registration Statement”) as the 
Representatives deem advisable. Such Shares are initially 

to be offered to the public at per share public offering 

Prices and subject to underwriting commissions as set forth 
in the Fund’s prospectus in the Registration Statement. 
Although 1,500,000 Shares have been included for regis- 
tration in the Registration Statement, the actual number of 
Shares which may be the subject of the proposed public 


offering may be increased or decreased by the Representa- 
tives and the Fund shortly before the effective date of the 
Registration Statement and the proposed public offering 
depending upon market conditions. In addition to pur- 
chases from the Fund and sales to customers, there may be 
the usual transactions of purchase or sale incident to a 
distribution such as stabilizing purchases, over-allotments, 
and sales of Shares purchased in stabilization. 


Applicant states that the Representatives and possibly one 
or more Underwriters are likely to acquire individually 
from the Fund, in accordance with the provisions of the 
Underwriting Agreement, more than 10% of the Shares of 
the Fund that will be outstanding at the time of the closing 
with the Underwriters. 


Section 30(f) of the Act subjects every person who is direct- 
ly or indirectly the beneficial owner of more than 10% of 
any class of outstanding securities of the Fund to the same 
duties and liabilities as those imposed upon corporate in- 
siders by Section 16 of the Exchange Act for the purpose 
of preventing the unfair use of information. 


Rule 16b-2 under the Exchange Act exempts certain trans- 
actions in connection with a distribution of securities from 
the operation of Section 16(b) which gives an issuer the 
right to insider short term profits in trading in any equity 
security of the issuer. Rule 16b-2(a) (3) states that to 
qualify for such exemption the aggregate participation of 
persons not within the purview of Section 16(b) of the 
Exchange Act must be at least equal to the participation of 
persons receiving the exemption under Rule 16b-2. 


Applicant states that while the purpose of the purchase of 
the Shares by the Representative and other Underwriters 
will be for resale in connection with the initial distribution 
of the Shares, and that purchases and sales of the Shares by 
the Underwriter will, therefore, be transactions effected in 
connection with a distribution of a substantial block of 
securities within the purpose and spirit of Rule 16b-2, it is 
possible that the Representatives and one or more of the 
Underwriters may not be exempted from Section 16(b) of 
the Exchange Act by the operation of Rule 16b-2 there- 
under because the Representatives and one or more of the 
Underwriters who may each purchase more than 10% of 
the Shares of the Fund may in the aggregate purchase more 
than 50% of the Shares of the Fund. 


Applicant contends, however, that since no Underwriter 
has any inside information or possibility of using inside 
information and, moreover, because there is no inside 
information in existence since the Fund, prior to the initial 
distribution, will have virtually no assets or business of any 
sort, the requested exemption from the provisions of Sec- 
tion 30(f) of the Act is necessary and appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction, or any class or 
classes of persons, securities or transactions, from any pro- 
vision or provisions of the Act or of any rule or regulation 
thereunder, if and to the extent that such exemption is 
necessary or appropriate in the public interest and consis- 
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tent with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 11, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter, accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. Acopy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the Applicant at the address stated above. Proof of 
such service (by affidavit or in case of an attorney-at-law by 
certificate) shall be filed contemporaneously with the 
request. As provided by Rule O-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the application will be issued as of course following De- 
cember 11, 1973, unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8097/November 23, 1973 


In the Matter of 


BONDQUEST DEBENTURE FUND, INC. 
127 John Street - 19th Floor 

New York, New York 10038 

(811-2236) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Company 
Act of 1940 (“Act”), to declare by order upon its own 
motion that Bondquest Debenture Fund, Inc. (“Fund”), an 
open-end, diversified management investment company, 
has ceased to be an investment company as defined in the 
Act. 


Fund was organized as a Delaware corporation on Septem- 
ber 1, 1971, and filed a Notification of Registration on 

Form N-8A and a Registration Statement on Form N-8B-1 
under the Act with the Commission on October 28, 1971. 


On September 25, 1973, the Board of Directors of Fund 
adopted a resolution that Fund should be dissolved and its 
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assets liquidated and distributed according to law and sus- 
pended the further offering of shares of Fund. At a Special 
Meeting of Stockholders of Fund held on October 16, 1973, 
a majority of the stockholders entitled to vote thereon 
approved the dissolution of Fund. As of October 22, 1973, 
Fund had total assets of approximately $5,237, total li- 
abilities of approximately $5,237, and no shareholders. 






Section 8(f) of Act provides, in pertinent part, that when 
the Commission, on its own motion, finds that a registered 
investment company has ceased to be an investment com- 
pany, it shall so declare by order, and upon the effective- 
ness of such order, the registration of such company shall 
cease to be in effect. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than December 20, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon applicant at the address stated above. Proof of such 
service (by affidavit or, in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. As provided by Rule O-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the application will be issued as of course following said 
date urless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 





For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8098/November 21, 1973 


In the Matter of 


FUNDAMERICA OF JAPAN, INC. 

530 Fifth Avenue 

New York, New York 10036 

(812-3467) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT | 
EXEMPTING PROPOSED TRANSACTIONS FROM 
PROVISIONS OF SECTION 22(d) OF THE ACT AND 
RULE 22c-1 UNDER THE ACT. 







On August 9, 1973, a notice was issued (Investment Com- 
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pany Act Release No. 7937) of the filing of an application 
by Fundamerica of Japan, Inc. (“Fund”), a diversified, open- 
end management investment company registered under the 
Investment Company Act of 1940 ("Act”), for exemption 
from Section 22(d) of the Act and Rule 22c-1 under the 

Act to permit public offerings of Fund shares in Japan to 
non-United States nationals at public offering prices which 
may differ from those described in the prospectus of the 
Fund used in the United States. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the applica- 
tion might be issued on the basis of the information stated 
in the application unless a hearing should be ordered. On 
August 29, 1973, the Commission received a request for a 
hearing from the Independent Investor Protective League 
("League”). On October 16, 1973 the Fund filed an answer 
to the request for a hearing. The Commission has consider- 
ed the matter and has determined that the request for a 
hearing does not indicate that a hearing on the application 
would be necessary or appropriate in the public interest or 
for the protection of investors since the exemption request- 
ed would only permit shares of the Fund to be sold in 

Japan in accordance with Japanese sales practices which, 
while different from those prevailing in the United States, 
would, as followed by distributors of Fund shares in Japan, 
have no effect upon the Fund’s net asset value per share or 
be likely to affect its sales in the United States. 


The Commission has considered the matter and has found 
that the granting of the requested exemption is necessary 

or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


IT |S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from the provisions of Sec- 
tion 22(d) of the Act and Rule 22c-1 under the Act be, 

and hereby is, granted, effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 6149/November 19, 1973 


US v. CHARLES T. DOLAN (D. Colo Criminal Action No. 
73-CR-413) 


James Treece, United States Attorney for the District of 
Colorado, and Donald J. Stocking, Regional Administrator 

of the Denver Regional Office of the Securities and Exchange 
Commission, announced that on November 9, 1973 a 

Federal Grand Jury sitting in Denver, Colorado returned a 
one count indictment against Charles T. Dolan, Englewood, 
Colorado, for perjury that allegedly occurred when Dolan 
testified before the same Grand Jury on August 22, 1973. 





For further information see Litigation Releases numbered 
6046, 6087 and 6117. 





Litigation Release No. 6150/November 19, 1973 


SEC v. CANUSA HOLDINGS, LTD.., et al. (D. Nev. Civil 
Action No. R-2834) 


Donald J. Stocking, administrator of the Denver Regional 
Office of the Securities and Exchange Commission, today 
announced that the Honorable Bruce R. Thompson, judge 
of the Federal District Court in Reno, Nevada, issued orders 
of permanent injunction on October 11, 1973, against 
Canusa Holdings, Ltd., a Delaware corporation, now called 
Anusound, Ltd.; Academic Development Corporation, a 
New York corporation, now called Systems One, Ltd.; 
James Wallace White of Twentynine Palms, California; Dell 
R. R. Swope of Reno, Nevada; Dale R. Garland of Union 
City, California; and Harvey D. McCoy of Ogden, Utah. On 
October 16, 1973, Judge Thompson issued orders of per- 
manent injunction against Specialty Equities Corporation, 
a Nevada corporation, and Grant F. Lund of Ogden, Utah. 


The orders were issued pursuant to the stipulation and 
consent of the defendants. The defendants are enjoined 
from further violations of the registration and anti-fraud 
provisions of the Securities Act of 1933 and the anti-fraud 
provisions of the Securities Exchange Act of 1934, and 
Rule 10b-5 thereunder, in connection with the sale of the 
common stock of Canusa Holdings, Ltd., Academic 
Development Corporation, Specialty Equities Corporation, 
and any other securities. The defendants, Specialty Equities 
Corporation, James Wallace White, Grant F. Lund, and 
Harvey D. McCoy were also enjoined from filing false and 
misleading registration statements under Section 12 of the 
Securities Exchange Act of 1934, and from failing to file 
the required reports under Section 13 of that Act. Judge 
Thompson also issued a preliminary injunction on October 
30, 1973, against defendant Harold D. Vanderwest of 
Phoenix, Arizona, formerly of Clearfield, Utah, the remain- 
ing defendant in the case. The preliminary injunction 
against Vanderwest was issued after a hearing and after 
briefs were submitted. Judge Thompson set a pretrial con- 
ference to be held as to the defendant Vanderwest on Jan- 
uary 25, 1974, at 1:30 p.m. 


For further information see Litigation Release No. 5806 





Litigation Release No. 6151/November 19, 1973 
SEC v. FIDELITY PLAN, INC., et al (N. D. Ga) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, today 
announced the filing of a complaint in the United States 
District Court for the Northern District of Georgia, at At- 
lanta, seeking preliminary and permanent injunctions 
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against Fidelity Plan, Inc. (Fidelity) a registered broker- 
dealer, its president Dan G. Gunter, its vice-president 
Claude L. Downs, and affiliate Institutional Finance Cor- 
poration (IFC), all of East Point, Georgia, further violating 
anti-fraud provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934 in the sale of church 
bonds. Injunctive relief against IFC (aided and abetted by 
the other defendants) from transacting business as a broker 
and dealer without being registered as such with the Com- 
mission, and from extending and maintaining credit to or 
for customers on securities in violation of Section 11(d) of 
the Exchange Act, is also being sought. 


Additionally, the complaint requests the appointment of a 
receiver for IFC to prevent further commingling by IFC of 
funds belonging to numerous church bonds issuers. 


United States District Judge William C. O’Kelley set the 
Commission’s motion for a preliminary injunction and 

its application for the appointment of a receiver down for 
hearing on November 30, 1973. 





Litigation Release No. 6152/November 19, 1973 


SEC v. NATURAL RESOURCE MANAGEMENT CORP., 
etal 
(U.S.D.C., E.D. Va., Newport News Division) 


William R. Schief, Administrator of the Washington Regional 
Office of the Securities and Exchange Commission, today 
announced that on November 14, 1973, the Honorable 
Richard B. Kellam, United States District Court Judge for 
the Eastern District of Virginia, Norfolk Division, entered 

a Final Judgment permanently enjoining Natural Resource 
Management Corporation, a Delaware corporation with 
offices in Newport News, Virginia, William A. Hall, Il of 
Newport News, Virginia, and James R, McNab, Jr. of 
Charleston, West Virginia. 


The order to which the defendants consented, without ad- 
mitting or denying the allegations of the complaint, en- 
joins the defendants from violations of the registration 
provisions of the Securities Act of 1933 and the anti-fraud 
provisions of the Securities Act of 1933 and the Securities 
Exchange Act of 1934 in connection with the offer and 
sale of securities, namely fractional undivided interests in 
oil and gas leases or any other securities. 


For further information see Litigation Release No. 6109. 





Litigation Release No. 6153/November 20, 1973 


US v. CHARLES T. DOLAN (D. Colo Criminal Action No. 
73-CR-280) 


Donald J. Stocking, Regional Administrator of the Denver 
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Regional Office of the Securities and Exchange Commission, 
announced that on November 1, 1973 Federal District 
Court Judge Fred Winner in Denver granted Charles T. 
Dolan’s motion for a Stay of Execution of Sentence and 
motion to withdraw his guilty plea. The reinstated case 

has been set for trial on December 10, 1973. 
















Earlier on October 3, 1973 Dolan had pled guilty to one 
count of a four count indictment charging him with securi- 
ties fraud and mail fraud. On October 26, 1973 Judge 
Winner had sentenced Dolan to six months imprisonment 
and four years probation and dismissed the other three 
counts of the indictment. 








Litigation Release No. 6154/November 20, 1973 


SEC v. A. J. GROESBECK FINANCIAL ADVISORS, 
INC., et al. (C. D. CA) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office, Securities and Exchange Commission, announced 
that.on November 15, 1973 a complaint for injunction 
and request for appointment of a receiver was filed in U.S. 
District Court in Los Angeles by the Commission alleging 
violations of the registration, anti-fraud, broker-dealer and 
investment adviser provisions of the federal securities laws. 


The complaint named A. J. Groesbeck Financial Advisors, 
Inc. (Financial Advisors), Griffin Properties Corporation 
(GPC), Compumanagement Company (Compumanage- 
ment), Griffin Securities Corporation (GSC), Real Property 
Associates Corporation (RPA) and Arthur J. Groesbeck, 
111 (Groesbeck), all of Los Angeles, California. 


The complaint alleges that the defendants Financial Ad- 
visors, GPC, Compumanagement , RPA and Groesbeck 
have offered and sold unregistered limited partnership 
interests in real estate syndications of improved real 
property, and that such offers and sales included various 
misrepresentations and omissions of material facts, as well 
as being part of a general scheme designed to defraud 
investors. Among other things, the defendants are alleged 
to have provided inaccurate appraisals and projections, 
commingled and misappropriated investors funds and 
lulled investors into a false sense of security with respect 
to their investments. 


Further, the complaint alleges that Financial Advisors 
(registered with the Commission as an investment 
advisor), aided and abetted by Groesbeck, and GSC (re- 
gistered with the Commission as a broker-dealer), aided 
and abetted by Groesbeck, have respectively, violated 
various sections and rules of the Securities Exchange Act 
of 1934 and the Investment Advisers Act of 1940, in their 
capacities as registrants. i 








Additionally, the Commission has requested the Court to 
appoint a federal equity receiver for Financial Advisors, 
GPC, Compumanagement and certain of the Groesbeck 










limited partnerships which are not at this time involved in a 
bankruptcy proceeding under Chapter XI of the Bank- 
ruptcy Act, in the Central District of California. 
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— sec publications — 


Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business. 


NEWS DIGEST A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


SEC DOCKET A weekly compilation of the full texts of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texts of Accounting series releases, corporate reorganization 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capital 
of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 
D.C. 20402 


SUBSCRIPTION ORDER FORM 
ENTER MY SUBSCRIPTION TO 
@$ Add $ for foreign mailing. No additional postage is required for mailing within the United 
States, its possessions, Canada, Mexico, and all Central and South American Countries except Argentina, Brazil, British Honduras 
French Guiana, Guyana. and Surinam. For shipment to all other foreign countries include additional postage as quoted for each 
periodical or subscription service. 

Send Subscription to: 
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